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Basis of Presentation

In this Quarterly Report on Form 10-Q, the terml|&Dese" refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The ternes'@ompany,” "we," "our" and "us" refer to Celanesel its
subsidiaries on a consolidated basis. The term "BgRBtal" refers to our subsidiary BCP Crystal U8ldihgs
Corp., and not its subsidiaries. The term "Purctiaséers to our subsidiary, Celanese Europe Hgld@mbH &
Co. KG, formerly known as BCP Crystal AcquisitiomBH & Co. KG, a German limited partnership
( Kommanditgesellschaft, Kfz and not its subsidiaries, except where othermdieated. The term "Original
Shareholders" refers, collectively, to Blackstorapital Partners (Cayman) Ltd. 1, Blackstone Capitatners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynhéd. 3 and BA Capital Investors Sidecar Fundp.LThe
terms "Sponsor" and "Advisor" refer to certain lafes of The Blackstone Group.

Celanese is a recently-formed company which doekane any independent external operations otlaar th
through the indirect ownership of CAG (as definetblw) and CAC (as defined below), their consolidate
subsidiaries, their non-consolidated subsidiasieafures and other investments. For accountinggseq
Celanese and its consolidated subsidiaries areedfe as the "Successor." See Note 1 to the Utealishterim
Consolidated Financial Statements (as defined Beflomadditional information on the basis of presgion of
the Successor.

Pursuant to a voluntary tender offer commenceckiorrary 2004 (the "Tender Offer"), the Purchaser, a
indirect wholly-owned subsidiary of Celanese, inrihp004 acquired approximately 84% of the ordinahares
of CAG (the "CAG Shares") outstanding. All refereadn this Quarterly Report to the outstanding roady
shares of CAG exclude treasury shares. As of Mai¢t2005, Celanese's indirect ownership of apprateiy
84% of the outstanding CAG Shares would equat@pocximately 77% of the issued CAG Shares (inclgdin
treasury shares). Pursuant to a mandatory offenmmed in September 2004 and continuing as ofdte af
this Quarterly Report, the Purchaser has acquildiianal CAG Shares. As a result of these acqaisst
partially offset by the issuance of additional €isanf CAG as a result of the exercise of optiossad under a
CAG stock option plan, as of March 31, 2005, wetitare to own approximately 84% of the outstanding3C
Shares.

In October 2004, Celanese and certain of its sidrsé$ completed an organizational restructurihg (t
"Restructuring") pursuant to which the Purchasézotéd, by giving a corresponding instruction unither
Domination Agreement (as defined below), the transef all of the shares of Celanese Americas Catjpmr
("CAC") from Celanese Holding GmbH, a wholly ownagbsidiary of CAG, to BCP Caylux Holdings
Luxembourg S.C.A. ("BCP Caylux") owning 100% of #mguity of CAC and indirectly, all of its assets,
including subsidiary stock. Thereafter, BCP Caythansferred certain assets, including its equitpenship
interest in CAC to BCP Crystal. In this Quarterlgd®rt, the term "Domination Agreement" refers t® th
domination and profit and loss transfer agreemetwé&en CAG and the Purchaser, pursuant to which the
Purchaser became obligated on October 1, 2004dotofacquire all outstanding CAG Shares fromrthigority
shareholders of CAG in return for payment of faislc compensation in accordance with German law.

Celanese AG is incorporated as a stock corpordtidiengesellschaftAG) organized under the laws of
the Federal Republic of Germany. As used in thiudeent, the term "CAG" refers to (i) prior to the
Restructuring, Celanese AG and CAC, their constdidigubsidiaries, their non-consolidated subsielgri
ventures and other investments, and (ii) followting Restructuring, Celanese AG, its consolidatdéxigiaries,
its non-consolidated subsidiaries, ventures andrattvestments, except that with respect to shddehand
similar matters where the context indicates, "CA€fers to Celanese AG. For accounting purposes,
"Predecessor" refers to CAG and its subsidiaries.

Following the transfer of CAC to BCP Crystal, (1B Crystal Holdings Ltd. 2 contributed substangiall
of its assets and liabilities (including all outading capital stock of BCP Caylux) to BCP Crystatl§2) BCP
Crystal assumed certain obligations of BCP Cayiluxiuding all rights and obligations of BCP Caylumder the
senior credit facilities, the floating rate ternatoand the notes.

BCP Crystal Holdings Ltd. 2 reorganized as a Detavianited liability company and changed its name t
Celanese Holdings LLC. Blackstone Crystal HoldiGggital Partners (Cayman) IV Ltd. reorganized as a



Delaware corporation and changed its name to Ce¢a@erporation. BCP Crystal, at its discretion, may
subsequently cause the liquidation of BCP Caylux.

As a result of these transactions, BCP Crystalha@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commsinck of
CAG held by the Purchaser and all of the wholly edisubsidiaries of Celanese that guarantee BCRICaYy!
obligations under the senior credit facilities @uhrantee the senior subordinated notes issuednengd] 2004
and July 1, 2004 on an unsecured senior subordimasis. See Notes 3 and 9 to the Unaudited Interim
Consolidated Financial Statements (as defined Below

As of the date of this Quarterly Report, Celanesetivo classes of common stock, Series A commark sto
and Series B common stock, and convertible perpptegerred stock. In January 2005, Celanese caeublen
initial public offering of 50,000,000 shares of ®erA common stock. The Series A common stock tirecly
held by public shareholders, the Original Sharedislénd certain directors, officers and employédiseo
Company. No shares of Series B common stock arerly outstanding. All of the shares of Seriesdnmon
stock outstanding were automatically converted 8gaes A common stock on April 7, 2005 followirng t
payment on that date of a special Series B comraeh dividend declared on March 8, 2005 to the Hwdders
of the outstanding shares of Series B common steaept for (i) the special Series B common staeidend
which we paid to the holders of outstanding shafe®eries B common stock on March 9, 2005 and eiabe
cash dividend which we paid to the holders of @anding shares of Series B common stock on Ap20D5, (ii)
the convertibility of Series B common stock intai€e A common stock and (iii) the right of the ®srB
common stock to consent to any changes to our gowgdocuments that would adversely affect theeSdsi
common stock, shares of Series A common stock laaes of Series B common stock are identical, @finiy
with respect to voting rights.

Concurrently with the initial public offering ofsitSeries A common stock, Celanese offered 9,600,000
shares of its preferred stock. Holders of the pretestock are entitled to receive, when, as ardkitlared by tf
Celanese board of directors, out of funds legalbilable therefor, cash dividends at the rate 85% per annui
of liquidation preference, payable quarterly ireans, commencing on May 1, 2005. Dividends on teépred
stock are cumulative from the date of initial issce& The preferred stock is convertible, at théoopaf the
holder, at any time, into shares of our Series Ammmn stock at a conversion rate of 1.25 sharegonéSA
common stock for each share of preferred stockesuto adjustments. As used in this Quarterly Reloe
term "common stock" means, collectively, the Sefieommon stock and the Series B common stock tlaed
term "preferred stock" means the convertible permdgtreferred stock, in each case unless othespiseified.

The unaudited interim consolidated financial stasts of the Successor for the three months endednVa
31, 2005, and the unaudited interim consolidatedritial statements of the Predecessor for the thogghs
ended March 31, 2004 contained in this Quarterlgdrie(collectively, the "Unaudited Interim Consalidd
Financial Statements") were prepared in accordaitteaccounting principles generally accepted i thited
States ("U.S. GAAP") for all periods presented. Tmaudited Interim Consolidated Financial Statersemid
other financial information included in this QuatyeReport, unless otherwise specified, have beersgnted to
separately show the effects of discontinued opmratiThe results of the Successor are not compatalhe
results of the Predecessor due to the differenmctsei basis of presentation of purchase accouasrapmpared
to historical cost.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of D31
2003 and 2002 in its Annual Report on FormR2EAG changed its fiscal year end to Septemberigfiled its
consolidated financial statements as of Septemibe2@®4 and for the nine months then ended in0Es12
Annual Report on Form 20-F. In accordance with Geriaw, the

reporting currency of the CAG consolidated finahstatements is the euro. As a result of the Psets
acquisition of voting control of CAG, the financisthtements of CAG contained in this document epented in
U.S. dollars to be consistent with our reportinguieements. For CAG's reporting requirements, tive e
continues to be the reporting currency.

In the preparation of other information includedhrs document, euro amounts have been translated i
U.S. dollars at the applicable historical ratefiee on the date of the relevant event or pertaat. purposes of
prospective information, euro amounts have beatskated into U.S. dollars using the rate in effacMarch 31
2005. Our inclusion of this information is not metmsuggest that the euro amounts actually repteseh



dollar amounts or that such amounts could have besverted into U.S. dollars at any particular rétat
all.

Market Industry and Data Forecasts

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

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

Special Note Regarding Forward-Looking Statements

Investors are cautioned that the forward-lookiradeshents contained in this Quarterly Report invdigth
risk and uncertainty. Many important factors cocédise actual results to differ materially from thasticipated
by these statements. Many of these factors area@e@nomic in nature and are, therefore, beyonatowtrol.
See "Management's Discussion and Analysis of Finhondition and Results of Operations—Forward-
Looking Statements May Prove Inaccurate."

PART | — FINANCIAL INFORMATION

Item 1. Financial Statements
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
Successor Predecessor

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




(in $ millions, except for share and per share dal:

March 31, 2005

Net sales 1,50¢ 1,24:
Cost of sale: (1,125 (1,002)
Selling, general and administrative exper (167 (137
Research and development exper (23 (23)
Special charge:

Restructuring, impairment and other special cha (38) (28)
Foreign exchange gain (loss), | 3 —
Gain (loss) on disposition of asse 1 (1)

Operating profi 16€ 52
Equity in net earnings of affiliate 15 12
Interest expens (17¢€) (6)
Interest incomt 15 5
Other income (expense), ne 3 9

Earnings from continuing operations before tax amabority

interests 23 72
Income tax provisiol (8) (17)

Earnings from continuing operations before minoiritygrests 15 55
Minority interests (25) _

Earnings (loss) from continuing operatic (10 55
Earnings from discontinued operatio

Loss from operation of discontinued operatio — (5)

Gain on disposal of discontinued operatic — 14

Income tax benefi — 14

Earnings from discontinued operatic — 23

Net earnings (loss) (10 78
Cumulative undeclared preferred stock divid (2) _
Net earnings (loss) available to common sharehs (12) 78
Earnings (loss) per common sh— basic:

Continuing operation (0.0¢) 1.1z

Discontinued operatior — 0.4€

Net earnings (loss) available to common sharehs (0.08) 1.5¢
Earnings (loss) per common sh— diluted:

Continuing operations (0.08) 1.11

Discontinued operatior — 0.4€

Net earnings (loss) available to common sharehs (0.08) 1.57
Weighted average shar— basic: 141,742,422 49,321,46
Weighted average shar— diluted: 141,742,42 49,712,42

See the accompanying notes to the unaudited intmimeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS
As of As of

December 31, 2004

(in $ millions)




ASSETS

Current asset:
Cash and cash equivalel
Receivable:

Trade receivables, net third party and affiliates, net of allowance forudful
accounts of $22 million as of March 31, 2005 andédeber 31, 200«

Other receivable
Inventories
Deferred income taxe
Other asset
Assets of discontinued operatic
Total current asse
Investments

Property, plant and equipment, net of accumulaggeatiation of $536 million
and $446 million as of March 31, 2005 and Decen¥ie2004, respective

Deferred income taxe

Other asset

Goodwill

Intangible assets, n
Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:

Short-term borrowings and current installmentsooig-term debt — third party
and affiliates

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

Dividends payabl

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities
Long-term debi

Deferred income taxe

Benefit obligation:s

Other liabilities

Minority interests
Commitments and contingenci

Shareholders' equity (deficit

Preferred stock, $0.01 par value, 100,000,000 stearthorized and 9,600,000
issued and outstanding as of March 31, Z

Series A common stock, $0.0001 par value, 400,@00sbares authorized and
59,113,317 issued and outstanding as of March@15.2Series B common

stock, $0.0001 par value, 100,000,000 shares am¢iuband 99,377,884 issued

and outstanding as of March 31, 2005 and Decenthez(®4
Additional paic-in capital
Retained earnings (defic
Accumulated other comprehensive income (loss)
Total shareholders' equity (defic
Total liabilities and shareholders' equity (deji

See the accompanying notes to the unaudited intmmeolidated financial statements.

1,73¢ 83¢
99¢ 86€
544 67C
641 61€
75 71
11¢ 86
3 2
4,112 3,151
567 60C
1,83¢ 1,70z
56 54
654 75€
77¢ 747
39€ 40C
8,40: 7,41(
13¢ 144
77¢ 722
807 88¢
804 —
25 20
23¢ 214
8 7
2,79¢ 1,99t
3,30¢ 3,24¢
23( 25€
987 1,00
492 51C
53¢ 51€
352 15€
(269) (259)
(28 an
61 (112)
8,40¢ 7,41(




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

Accumulated

Other Total
Comprehensive Shareholders
Additional Retained
Preferred Common Paid-in Earnings  Income (Loss), Treasury Equity
Stock Stock Capital (Deficit) Net Stock (Deficit)
(in $ millions)
Predecessor
Balance at December 31, 2C — 15C 2,71¢ 25 (19¢) (109 2,582
Comprehensive income (loss), net
of tax:
Net earningt — — — 78 — — 78
Other comprehensive income
(loss):
Unrealized gain on securiti( — — — — 7 — 7
Foreign currency translatic — — — — (46) — (46)
Other comprehensive income
(loss) — — — — (39) — (39)
Comprehensive incorr — — — — — — 39
Amortization of deferred
compensatior — — 1 — — — 1
Balance at March 31, 20( — 15C 2,71t 10z (237) (109) 2,622
Successol
Balance at December 31, 20C — — 15¢ (259 ()] — (112
Comprehensive income (loss), net
of tax:
Net loss — — — (20 — — (20
Other comprehensive income
(loss):
Foreign currency translatic — — — — 9) — 9)
Unrealized loss on derivative
contracts — — — — 2 — 2
Other comprehensive income
(loss) — — — — (11) — (11)
Comprehensive los — — — — — — (22)
Indemnification of demerger
liability — — 1 — — — 1
Net proceeds from issuance
common stocl — — 752 — — — 752
Net proceeds from issuance
preferred stocl — — 23¢ — — — 23¢
Net proceeds from issuance
discounted common stor — — 12 — — — 12
Cash dividend declare — — (804) — — — (804)
Balance at March 31, 20( — — 352 (269 (28) — 61

1)



Net of tax expense of $2 million for the three nfenénded March 31, 20C

See the accompanying notes to the unaudited intmimaolidated financial statements.

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2005 March 31, 2004

(in $ millions)

Operating activities from continuing operatio
Net earnings (loss (10 78
(Earnings) loss from discontinued operations, — (23

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

Special charges, net of amounts u (20 20
Stock based compensati — 2
Depreciatior 47 69
Amortization of intangibles and other ass 16 3
Amortization of deferred financing fe 31 —
Premium on early redemption of d¢ 74 —
Change in equity of affiliate 21 3
Deferred income taxe (23 12
(Gain) on disposition of assets, | @ —
Loss (Gain) on foreign currency, r — (26)
Minority interest 25 —
Changes in operating assets and liabilit
Trade receivables, n— third party and affiliate (125) (89
Other receivable 36 (42
Prepaid expense 27 14
Inventories (8) (131)
Trade payable— third party and affiliate 44 (6)
Benefit obligations and other liabiliti¢ (86) (11€)
Income taxes payab 36 38
Other, ne 2 (7)
Net cash provided by (used in) operating activ 42 (107)
Investing activities from continuing operatiol
Capital expenditures on property, plant and equipt (40) (44
Acquisition of CAG share 2 —
Fees associated with acquisition of Vinam 7 —
Acquisition of Vinamul (20¢) —
Net proceeds from disposal of discontinued opemna 75 13¢
Proceeds from sale of marketable secur 104 42
Purchases of marketable securi 27 (42
Other, ne — 1
Net cash provided by (used in) investing activi (105) 96
Financing activities from continuing operatio
Proceeds from issuance of common stock 752 —

Proceeds from issuance of preferred stock 23¢ —



Proceeds from issuance of discounted common ¢ 12 —

Redemption of senior discount notes, includingteelaoremiurr (207) —
Redemption of senior subordinated notes, includatated premiun (572) —
Borrowings under term loan facili 1,13¢ —
Fees associated with financi @) —
Repayment of floating rate term loan, includingatet! premiun (359 —
Shor-term borrowings (repayments), (10 (16)
Proceeds from other lo-term debi 6 —
Payments of other lo-term debt ©) (27)
Net cash provided by (used in) financing activi 98t 43
Exchange rate effects on cas (22) 1)
Net increase (decrease) in cash and cash equisa 90C (55)
Cash and cash equivalents at beginning of p¢ 83¢ 14€
Cash and cash equivalents at end of pe 1,73¢ 93
Net cash provided by (used in) discontinued openat
Operating activitie: (75) (139
Investing activities 75 13¢

Financing activitie: — _
Net cash provided by (used in) discontinued opena — —

See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS

1. Description of the Company and Basis of Presentatio

Description of the Company

Celanese Corporation and its subsidiaries (collestithe "Company" or the "Successor") is a global
industrial chemicals company, primarily compristhg former business of Celanese AG and its subdia
("CAG" or the "Predecessor"). The Company's busim@golves processing chemical raw materials, sisch
ethylene and propylene, and natural products, dietunatural gas and wood pulp, into value-addeshtbals
and chemical-based products.

Basis of Presentation

The results of operations and cash flows and rbldisclosures for periods prior to April 1, 2004 (a
convenience date for the April 6, 2004 acquisitiaite), the effective date of the acquisition of Cfilee
"Effective Date"), are presented as those of tlegl@essor. The financial position, results of gjara and cas
flows and related disclosures subsequent to thecEfe Date, are presented as those of the Suecesso

The unaudited interim consolidated financial stagts of the Successor as of and for the three rmonth
ended March 31, 2005 and as of December 31, 20@¢tréhe acquisition of CAG under the purchasehoétof
accounting in accordance with Financial Accountgtgndards Board ("FASB") Statement of Financial
Accounting Standards ("SFAS") No. 18ysiness Combinations

In the opinion of management, the unaudited intedmsolidated financial statements contain all
adjustments (consisting only of normal recurringuatinents) necessary for a fair presentation ofitiancial
position, results of operations, and cash flowthefCompany and the Predecessor. Certain informatid
footnote disclosures normally included in finanatdtements prepared in accordance with accouptingiples
generally accepted in the United States ("U.S. GAARve been condensed or omitted in accordanderwiés
and regulations of the Securities and Exchange Gesiom ("SEC"). These unaudited interim consolidate
financial statements should be read in conjunatith the Celanese Corporation and Subsidiariesalmized



financial statements as of and for the nine moatiteed December 31, 2004, as filed with the SECasmF
10-K.

Operating results for the three months ended Matgt2005 and March 31, 2004 are not necessarily
indicative of the results to be expected for théreryear. The results of the Successor are nopeoable to the
results of the Predecessor due to the differenteeivasis of presentation of purchase accounsrgpmpared t
historical cost.

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

The Company has reclassified certain prior perimdnts to conform to the current period's presamtat

2. Acquisition of Celanese AG (the "Acquisition")

On April 6, 2004, Celanese Europe Holding GmbH & BG (the "Purchaser"), an indirect wholly owned
subsidiary of the Successor, acquired approxim#®4d¥p of the Celanese AG ordinary shares, exclutteasury
shares ("CAG Shares"). The CAG Shares were acqatragrice of
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS (Continued)

€32.50 per share or an aggregate purchase prick @3 million, including direct acquisition costs o
approximately $69 million. During the nine monthmled December 31, 2004 and the three months endech
31, 2005, the Purchaser acquired additional CAGe&3h@ar a purchase price of $33 million and $2 iomil)
respectively. As of March 31, 2005 and Decembe2B04, the Purchaser's ownership percentage rechatne
approximately 84%.

Pro forma information

The following pro forma information for the threeonths ended March 31, 2004 was prepared as if the
Acquisition had occurred as of the beginning otsperiod:

Three Months Ended
March 31, 2004

(in $ millions)

Net sales 1,24%
Operating profi 82
Net earningt 27

Pro forma adjustments include adjustments for (tglpase accounting, including (i) the applicatién o
purchase accounting to pension and other postretineobligations (ii) the application of purchase@unting tc
property, plant and equipment and intangible as§t@djustments for items directly related to ttamsaction,
including (i) the impact of the additional pensmmtribution, (ii) fees incurred by the Companyatet to the
Acquisition, and (iii) adjustments to interest empe to reflect the Company's new capital structumd, (3)
corresponding adjustments to income tax expense.

The pro forma information is not necessarily intligaof the results that would have occurred had th
Acquisition occurred as of the beginning of theigatpresented, nor is it necessarily indicativéutdire results.



3. Domination Agreement and Organizational Restructog

Domination Agreement

On October 1, 2004, a domination and profit and tosnsfer agreement (the "Domination Agreement”)
between Celanese AG and the Purchaser becameiopevdhen the Domination Agreement became operative
the Purchaser became obligated to offer to acgllieutstanding CAG Shares from the minority shateéérs of
Celanese AG in return for payment of fair cash censation. The amount of this fair cash compenséiésn
been determined to be €41.92 per share, plus gtténeaccordance with applicable German law. Dhal t
amount of funds necessary to purchase all of tiaireing CAG Shares as of March 31, 2005, assumniirmgieh
shares were tendered on or prior to that datethleaDomination Agreement became operative wouldthbeast
€340 million. The Purchaser may elect, or be regljite pay a purchase price in excess of €41.92daiee the
remaining outstanding CAG Shares. Any minority shaider who elects not to sell its shares to thelRser
will be entitled to remain a shareholder of CAG éamdeceive from the Purchaser a gross guaranieed f
annual payment on its shares of €3.27 per CAG Sbasecertain corporate taxes in lieu of any futlividdend.
Beginning October 1, 2004, taking into accountdineumstances and the tax rates at the time ofiagtato the
Domination Agreement, the net guaranteed fixed ahpayment would be €2.89 per share for a fulldig@ar.
The net guaranteed fixed annual payment may, dépgod applicable corporate tax rates, in the fitus
higher, lower or the same as €2.89 per share Heathree months ended March 31, 2005, a charg® ofilion
was recorded in Other income (expense), net fogtiaeanteed payment.

Beginning October 1, 2004, under the terms of tbendation Agreement, the Purchaser, as the domiy
entity, among other things, is required to compen€alanese AG for any statutory
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annual loss incurred by Celanese AG, the domineitgitly, on a non-consolidated basis, at the entiefiscal
year when the loss was incurred. This obligatioocxmpensate Celanese AG for annual losses willyagpling
the entire term of the Domination Agreement.

There is no assurance that the Domination Agreemiintemain operative in its current form. If the
Domination Agreement ceases to be operative, tmapaay will not be able to directly give instructsoto the
Celanese AG board of management. The Dominatioedxgent cannot be terminated by the Purchaser in the
ordinary course until September 30, 2009. Howewesspective of whether a domination agreement gace
between the Company and Celanese AG, under Geana@é¢lanese AG is effectively controlled by the
Company because of the Company's approximate 848érswip of the outstanding CAG Shares. The Company
does have the ability, through a variety of meémsitilize its controlling rights to, among othéirgs, (1) cause
a domination agreement to become operative; (2jtsisility, through its approximately 84% votipgwer at
any shareholders' meetings of Celanese AG, to #lecthareholder representatives on the supervimmayd and
to thereby effectively control the appointment aechoval of the members of the Celanese AG board of
management; and (3) effect all decisions that gmeqimately 84% majority shareholder is permittedrtake
under German law. The controlling rights of the @amy constitute a controlling financial interest fo
accounting purposes and result in the Company lreiqgjred to consolidate CAG as of the date of esdiipn.

Organizational Restructurin

In October 2004, Celanese Corporation and cerfaits subsidiaries completed an organizational
restructuring (the "Organizational Restructuringtirsuant to which the Purchaser effected, by gigaing
corresponding instruction under the Domination Agnent, the transfer of all of the shares of Celanes
Americas Corporation ("CAC") from Celanese HoldBmbH, a wholly owned subsidiary of Celanese AG, to
BCP Caylux Holdings Luxembourg S.C.A ("BCP Caylyxthich resulted in BCP Caylux owning 100% of the
equity of CAC and, indirectly, all of its assetsgluding subsidiary stock. This transfer was a#ddly CAG
selling all outstanding shares in CAC for a €291liom note. This note eliminates in consolidation.

Following the transfer of CAC to BCP Caylux, (1)l&®ese Holdings contributed substantially all sf it
assets and liabilities (including all outstandirgital stock of BCP Caylux) to BCP Crystal US Halgk Corp.
("BCP Crystal") in exchange for all outstandingitalpstock of BCP Crystal and (2) BCP Crystal assdm



certain obligations of BCP Caylux, including atjiits and obligations of BCP Caylux under the senior
credit facilities, the floating rate term loan ahe senior subordinated notes. BCP Crystal, alisitretion, may
subsequently cause the liquidation of BCP Caylux.

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

4. Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A
common stock and received net proceeds of $75dmiéifter deducting underwriters' discounts aneraf
expenses of $48 million. Concurrently, the Compeageived net proceeds of $233 million from the wiffg of
9,600,000 shares of convertible perpetual prefesteck after deducting underwriters' discounts aiffiering
expenses of $7 million. A portion of the proceetithe share offerings were used to redeem $188omitf
senior discount notes and $521 million of senidrosdinated notes, excluding early redemption premsiof
$19 million and $51 million, respectively.
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Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,135ani
under the amended and restated senior credittfasijla portion of which was used to repay a $380om
floating rate term loan, which excludes a $4 millearly redemption premium, and $200 million of efhivas
used as the primary financing for the February 288fuisition of the Vinamul business (see Notea®9).
Additionally, the amended and restated senior tfadilities include a $242 million delayed drawrteloan
which is expected to be used to finance the prapasquisition of Acetex Corporation, a Canadiarpocation
("Acetex") (See Note 6).

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

5. Accounting Changes and New Accounting Pronouncerrent

Accounting Changes in 2004

During 2004, the Predecessor changed its invenanation method of accounting for its US subsiéir
from the LIFO method to the FIFO method to confaonthe Successor's accounting policy. The Predecsss
financial statements have been restated to rdfiecthange.

In March 2004, the Emerging Issues Task Force (FEITeached a consensus on Issue No. 03ier
than Temporary Impairmentwvhich outlines the basic model to be used touatalwhether an investment is
impaired and sets the disclosure requirementsufcn ;wvestments. EITF Issue No. 03-1 is to be appli
prospectively in periods beginning after June TR4 The Company has applied the provisions of HEEbe
No. 02-01 in the current reporting period with no matein@pact on the Company's financial position owuitts
of operations and cash flows for the three monttied March 31, 2005.

On December 8, 2003, the Medicare Prescription PDimgrovement and Modernization Act of 2003 (the
"Medicare Act") was signed into law. The Act inttaes a prescription drug benefit under Medicaree@Mare
Part D") as well as a federal subsidy to sponsbretwee health care benefit plans that provideaefit that is ¢
least actuarially equivalent to Medicare Part D.oA$larch 31, 2004, as permitted by FASB Staff Rosi
("FSP") 106-1Accounting and Disclosure Requirements RelateHddvtedicare Prescription Drug,
Improvement and Modernization Act of 20the Company deferred accounting for the effecthefAct in the



measurement of its Accumulated Postretirement Be@éfigation (APBO) and the effect to net periodic
postretirement benefit costs. Specific guidancé wéspect to accounting for the effects of thewas issued in
FSP No. 106-2Accounting and Disclosure Requirements Relatedé¢dvtedicare Prescription Drug,
Improvement and Modernization Act of 20and the Company has adopted the provisions of FER.06-2 as
of the Effective Date, and included any impacthe overall measurement of the liabilities of th&U.
postretirement medical plans in purchase accounting

Recent Accounting Pronouncements

In March 2005, the FASB issued FSP No. FIN 46(R)¥flicit Variable Interests under FASB
Interpretation No. 46 (revised December 20. FSP FIN 46(R)-5 addresses whether a reportirgygnise
should consider whether it holds an implicit ingtri@ a variable interest entity or potential val&interest
entity when specific conditions exist. The provismf FSP FIN 46(R)-5 are applicable for reporfegiods
beginning after March 3, 2005 (the Company's fisgelrter ending
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June 30, 2005). The Company has not yet deterntireeiinpact of adopting FSP FIN 46(R)-5, if any,itsn
consolidated financial statements and related alseces.

In March 2005, FASB issued Interpretation No. AZcounting for Conditional Asset Retirement
Obligations — an interpretation of FASB Statemeat N3 ("FIN No. 47")FIN No. 47 provides guidelines as to
when a company is required to record a conditiasaét retirement obligation. In general, an eigitgquired tc
recognize a liability for the fair value of a cotidhal asset retirement obligation if the fair valof the liability
can be reasonably estimated. The fair value @lalily for the conditional asset retirement obtiga should be
recognized when incurredgenerally upon acquisition, construction, or depaient and (or) through the norr
operation of the asset. FIN No. 47 is effectivdater than the end of fiscal years ending afterébgoer 15,

2005 (December 31, 2005, for calendar-year enssrgyi The Company is still assessing the impaEtidiNo.
47 on its future results of operations and finanedesition.

In December 2004, the FASB issued SFAS No. BEx8hanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Bations. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair obthe
assets exchanged. Further, the amendments elintheaterrow exception for nonmonetary exchangesinofar
productive assets and replace it with a broadeeptian for exchanges of nonmonetary assets thabtlbave
commercial substance. The statement is effectivadomonetary asset exchanges occurring in fissabgs
beginning after June 15, 2005. Earlier applicaisopermitted for nonmonetary asset exchanges doguirr
fiscal periods beginning after the date of issuambe provisions of this statement shall be appbiespectively
The Company is currently evaluating the potentigbact of this statement.

In December 2004, the FASB revised SFAS No. I28punting for Stock Based Compensafl@FAS
No. 123R"), which requires that the cost from hbus-based payment transactions be recognized inthadial
statements. The SEC has deferred SFAS No. 123Rthmfiirst annual period beginning after June 2()5.
Accordingly, the Company intends to comply with S&~No. 123R beginning with the fiscal year commegcin
January 1, 2006. The Company is currently evalgatie potential impact of SFAS No. 123R, although i
anticipated that the adoption will have a negaitimgact on results of operations.

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

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

In October 2004, the American Jobs Creation AQGEH4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate toree-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodaotactivity income and new requirements with respec
deferred compensation plans. The Company has naeyermined the impact, if any, of this Act onfitsure
results of operations or cash flows. Additionallpder new Section 409A of the Internal Revenue Coaated



in connection with the Act, the U.S. Treasury Déypmant is directed to issue regulations providinglgoce
and provide a limited period during which deferoeanpensation plans may be amended to comply wéth th
requirements of Section 409A. When the regulatemesissued, the Company may be required to make
modifications to certain compensation plans to dygmyth Section 409A.

6. Acquisitions, Divestitures and Ventures
Acquisitions:

On April 6, 2004, the Company acquired CAG (Seeeldt and 2).
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In February 2005, the Company acquired VinamulNbgh American and European emulsion polymer
business of Imperial Chemical Industries PLC (")G8r $208 million. The Vinamul product line incled vinyl
acetate-ethylene copolymers, vinyl acetate homaopeig and copolymers, and acrylic and vinyl acrylic
emulsions. Vinamul operates manufacturing facgifiethe United States, Canada, the United Kingduord, The
Netherlands. As part of the agreement, ICI willtimure to supply Vinamul with starch, dextrin antiext
specialty ingredients following the acquisition.eT@ompany will supply ICI with vinyl acetate monanaad
polyvinyl alcohols. The supply agreements are foyéars, and the pricing is based on market aret oth
negotiated terms. The Company primarily financesl #icquisition through borrowings of $200 millionder the
amended and restated senior credit facilities (8ee 9). Pro forma financial information has noebgrovided
as the acquisition did not have a material impadhe Company's results of operations.

On October 27, 2004, the Company agreed to acéuiegex for approximately $261 million and the
assumption by the Company of debt owed by Acetalkied at approximately $231 million. On January 12,
2005, the Acetex shareholders approved the transaétresently, Acetex has two primary businessés—i
Acetyls business and its Specialty Polymers amig-thusiness. Closing of the acquisition is dependieon
regulatory approvals and other customary conditidhgre can be no assurances that this transagtiidme
consummated. In connection with the funding of firigposed acquisition, the Company expects to oh242
million under the delayed draw acquisition facilisovided for in the amended and restated senédfitcr
facilities (See Note 9).

Divestitures:

In February 2004, the Predecessor sold its acs/laisiness to The Dow Chemical Company ("Dow")afor
sales price of approximately $149 million, whickuked in a pre-tax gain of approximately $14 roiilin the
three months ended March 31, 2004. Dow acquire@®thdecessor's acrylates business line, includiventory,
intellectual property and technology for crude é&crgcid, glacial acrylic acid, ethyl acrylate, pluacrylate,
methyl acrylate and 2-ethylhexyl acrylate, as \aslhcrylates production assets at the Clear LadkegsIfacility.
In related agreements, the Company provides certaitract manufacturing services to Dow, and Dopptias
acrylates to the Company for use in its emulsianslpction. Simultaneous with the sale, the Prederegpaid
an unrelated obligation of $95 million to Dow. Therylates business was part of the PredecessainiCal
business. As a result of this transaction, thetaskabilities, revenues and expenses relateddactrylates
product lines at the Clear Lake, Texas facilitywas$l as the gain recorded on the sale are refleaseal
component of discontinued operations in the codatdid financial statements in accordance with SNAS144

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

Ventures:

In April 2004, the Company and a group of investedsby Conduit Ventures Ltd. entered into a vestur
Pemeas GmbH, which was formed in order to advadmeeammercialization of the Company's fuel cell
technology. Pemeas GmbH is considered a variat#ecist entity as defined under FIN No. 46, The Camyys
deemed the primary beneficiary of this variableiast entity and, accordingly, consolidates thtityeim its
consolidated financial statements. In December 20@Company approved a plan to dispose of thepaogis



ownership interest in Pemeas GmbH.
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Total Inventories
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March 31, 2005

December 31, 200.

47C
26

122

61¢€
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As a result of the acquisition of Vinamul (see N6}ethe Company acquired inventory with a fairueabf
$24 million, which includes $1 million in capitatid manufacturing profit in inventory. The inventavgs
subsequently sold during the three months endediMait, 2005.

8. Intangible Assets

Goodwill
Performance
Chemical Acetate
Products Products Products Total
Predecesso
Carrying value of goodwill as of December 31, 2! 56€ 161 — 1,07z
Exchange rate chang 2) (1) — (3)
Carrying value of goodwill as of March 31, 2C 56€ 16C — 1,06¢
Successo
Carrying value of goodwill as of December 31, 2 19z 18C 84 747
Acquisition of Vinamul Polymer 27 — — 27
Acquisition of additional CAG shar 1 — — 2
Exchange rate chang 1 — 1 3
Carrying value of goodwill as of March 31, 2C 222 18C 85 77¢

In connection with the acquisition of Vinamul (¢ete 6), the Company has preliminarily allocateel th

purchase price to assets acquired and liabilisesmed primarily based on the historical cost eftthsiness
acquired. The excess of the purchase price ovarttmints allocated to assets and liabilities ikugted in

goodwill, and is preliminarily estimated to be $2ilion at March 31, 2005. The Company is in theqass of

determining the fair value of all assets acquined lzabilities assumed. The Company expects tdifiedhe
purchase accounting for this transaction in 2005.

In connection with the acquisition of Vinamul Polgrs, at the acquisition date, the Company began

formulating a plan to exit or restructure certadtivaties. The Company has not completed this aig)yand as
of March 31, 2005, has not recorded any liabiliiesociated with these activities. As the Comparslites any
plans to exit or restructure activities, it mayaetadditional liabilities, for among other thinggverance and
severance related costs and such amounts coulctesiah



Other Intangible Assets

As of As of
March 31, 2005 December 31, 2004

(in $ millions)

Trademarks and tradenarr 75 68

Customer related intangible ass 36E 36E

Developed technolog 9 9

Total intangible assets, grc 44¢ 44z

Less: accumulated amortizati (53) (42)

Total intangible assets, n 39€ 40C
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Aggregate amortization expense charged againsingarfor intangible assets with finite lives duritig
three months ended March 31, 2005 and March 34 g@iiled $12 million and $2 million, respectively.

In connection with the acquisition of Vinamul, tBempany entered into a five-year non-compete
agreement with the seller. The contract has ampnediry fair value of $10 million. As the Companyshzot
finalized its purchase price allocation, this amtozould change based on final valuations. In addjtother
intangible assets may be identified.

9. Debt

As of
As of December 31,
March 31, 2005 2004

(in $ millions)
Short-term borrowings and current installments of
long-term debt

Current installments of lo-term debr 25 15
Shor-term borrowings from Affiliate: 114 12¢
Other — 1

Total short-term borrowings and current installnsewitlong-
term debi 13¢ 144

Long-term debt
Senior Credit Facilities

Term loan facility 1,75(C 624
Floating Rate Term Loan, due 20 — 35C
Senior Subordinated Notes 9.625%, due Z 80C 1,231
Senior Subordinated Notes 10.375%, due = 16¢ 272
Senior Discount Notes 10.5%, due 2( 282 424
Senior Discount Notes 10%, due 2( 68 10z
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiast rates rangil

from 5.2% to 6.7%, due at various dates througto: 191 191

Obligations under capital leases and other seduwwadwings due
at various dates through 20 44 49



Other borrowing 6 _

Subtotal 3,32t 3,25¢
Less: Current installments of lo-term debt 25 15
Total lon¢-term debt 3,30( 3,24:

In the three months ended March 31, 2005, the Cagnparrowed an additional $1,135 million under the
amended and restated senior credit facilities. Bigo of these proceeds, coupled with the procéexts the
initial public offering, were used to repay a $38illion floating rate term loan and redeem $188liomil of
senior discount notes and $521 million of senidrasdinated notes, excluding early redemption premsiof $4
million, $19 million and $51 million, respectivelin addition, $200 million was used to finance Eabruary
2005 acquisition of the Vinamul business.

Under the amended and restated facilities, the keam facility increased to $1,750 million (inclugj €275
million), which matures in 2011. In addition, thésea $242 million delayed draw facility which whdrawn will
be added to the existing term loan facility. Thidaged draw facility can only be used to finance phoposed
acquisition of Acetex or to purchase the remairuatstanding CAG Shares. The Company expects tthise
delayed draw facility to finance the proposed asijon of Acetex.
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The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $600iom,
including the availability of letters of credit W.S. dollars and euros and for borrowings on sameratice.

In January 2005, the revolving credit facility wasreased from $380 million to $600 million undeet
amended and restated senior credit facilities. §228 million credit-linked revolving facility, whitmatures in
2009, includes borrowing capacity available fotdet of credit. As of March 31, 2005, there weré&4ghillion
of letters of credit issued under the credit-linkedolving facility. As of March 31, 2005, $614 toh remained
available for borrowing under the revolving creditilities (taking into account letters of credisued under the
credit-linked revolving credit facility). As of Ma$2, 2005, there were no amounts outstanding uhder
revolving credit facility, which matures in 2009.

The Company is in compliance with all of its covenagreements as of March 31, 2005.

Interest expense

For the three months ended March 31, 2005, theeSsoc recorded interest expense of $176 millionghn
includes amortization of deferred financing co$t$31 million, of which $28 million related to adeeated
amortization of deferred financing costs and eegtfemption premiums associated with the partiatmgution o
the senior subordinated notes, senior discounsrand floating rate term loan, as well as $74 anilin early
redemption premiums paid associated with this plartidemption.

10. Benefit Obligations

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

Defined Benefit Obligations Other Postretirement Obligations
Successo! Predecessol Successo Predecesso
Three Months Three Months Three Months Three Months
Ended March 31, Ended March 31, Ended March 31, Ended March 31,
2005 2004 2005 2004

(in $ millions)
Components of net periodic benefit
cost for the

Service cos 10 9 1 1



Interest cos 45 40 6

Expected return on plan ass (49 (40 — —

Amortization of prior service co: — 1 — 1)

Recognized actuarial lo: — 6 —

Curtailment gair — — 1) _
Net periodic benefit co: 6 16 6

The Company previously disclosed in its financtateaments for the year ended December 31, 2004t that
expected to contribute $7 million to its definedhéft pension plans in 2005. As ofMarch 31, 2005 ndllion of
contributions have been made. The Company presantigipates contributing an additional $5 millimnfund
its defined benefit pension plans in 2005 for altof $7 million.

The Company previously disclosed in its financtateaments for the year ended December 31, 2004t that
expected to make benefit payments of $47 millioitd@ther postretirement benefit plans. As of MieBd, 200¢
$10 million of benefit payments have been made. Chmpany presently anticipates contributing an taathl
$31 million to fund its other postretirement behgfans in 2005 for a total of $41 million.

19

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

Contributions to the defined contribution plans laased on specified percentages of employee
contributions and they aggregated $4 million andri8on for the three months ended March 31, 2668
2004, respectively.

In connection with the acquisition of CAG, the Phaser agreed to pfand $463 million of certain pensic
obligations. During the nine months ended Decertte2004, $409 million was pre-funded to the Conyfman
pension plans. The Company contributed the remgi®84 million that the Purchaser agreed tofpred, as wel
as an additional $9 million to the non-qualifiechpi®n plan's rabbi trusts during the three montited March
31, 2005.

11. Shareholders' Equity (Deficit)

See table below for share activity:

Preferred Series A Series B
Stock Common Stock Common Stock
(number of shares)
Balance as of December 31, 2( — — 99,377,88
Issuance of preferred sto 9,600,001 — —
Issuance of common sto — 51,613,31 —
Stock dividenc — 7,500,001 —
Balance as of March 31, 20 9,600,001 59,113,31 99,377,388

Funding for the Acquisition included equity investmts from Blackstone Capital Partners (Cayman) 1td.
Blackstone Capital Partners (Cayman) Ltd. 2, aratBitone Capital Partners (Cayman) Ltd. 3 (colletyi
"Blackstone") and BA Capital Investors Sidecar FUn@. (and together with Blackstone, the "Original
Shareholders").

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



In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A
common stock and received net proceeds of $75dmiéifter deducting underwriters' discounts aneraf
expenses of $48 million. Concurrently, the Compeageived net proceeds of $233 million after dedhgcti
underwriters' discounts and offering expenses ah#fifon from the offering of 9,600,000 shares ohwertible
perpetual preferred stock.

In January 2005, the Company sold 1,613,317 shudiies Series A common stock at a price of $7.20 pe
share to employees for cash proceeds of $12 militrich were recorded as additional paid in capital

As a result of the offering in January 2005, thenpany now has $240 million aggregate liquidation
preference of outstanding preferred stock. Holdéthe preferred stock are entitled to receive, il and if,
declared by the Company's board of directors, bturals legally available therefor, cash dividemadishe rate c
4.25% per annum of liquidation preference, paygpigrterly in arrears, commencing on May 1, 200%¥id#inds
on the preferred stock are cumulative from the déteitial issuance. Accumulated but unpaid divide
accumulate at an annual rate of 4.25%. The prefatack is convertible, at the option of the holdgrany time
into 1.25 shares of Series A common stock per $Pfgidation preference of preferred stock andrupo
conversion will be recorded in shareholders' egagficit). As of March 31, 2005, the Company h&dnillion
of accumulated but unpaid dividends, which havebeean declared.

20

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

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

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

12. Commitments and Contingencies

The Company is involved in a number of legal praoéegs, lawsuits and claims incidental to the normal
conduct of our business, relating to such mattersraduct liability, anti trust, past waste disggeactices and
release of chemicals into the environment. While ilmpossible at this time to determine with ciettathe
ultimate outcome of these proceedings, lawsuitsctaiths, management believes that adequate progisiave
been made and that the ultimate outcomes will agela material adverse effect on our financialtpmsi but
may have a material adverse effect on the restitiperations or cash flows in any given accounpegod.

Plumbing Actions

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of Celanese, which included the U.S. business
now conducted by the Ticona segment, along witHl &ieCompany ("Shell"), E.l. DuPont de Nemoursdan
Company ("DuPont") and others, has been a deferidanseries of lawsuits, including a number obsla
actions, alleging that plastics manufactured bgéhmompanies that were utilized in the productibplambing
systems for residential property were defectiveaarsed such plumbing systems to fail. Based onngrother
things, the findings of outside experts and thesssful use of Ticona's acetal copolymer in sin@fgplications,
CNA Holdings does not believe Ticona's acetal cppelr was defective or caused the plumbing systerfeslt
In many cases CNA Holdings' exposure may be limitgthvocation of the statute of limitations sifEBA
Holdings ceased selling the resin for use in thienbiing systems in site built homes during 1986iand
manufactured homes during 1990.

CNA Holdings has been named a defendant in tertipatelass actions, further described below, a$ asl
a defendant in other narlass actions filed in ten states, the U.S. Vilglands, and Canada. In these actions
plaintiffs typically have sought recovery for alegjproperty damages and, in some cases, additanages
under the Texas Deceptive Trade Practices Actnoitagi type statutes. Damage amounts have not heasified

Developments under these matters are as follows:



Dilday, et al. v. Hoechst Celanese Corporatiomale—Weakley County, Tennessee 27th Judicial
Chancery Court Class certification of recreational vehiclerars was denied in July 2001, and
cases are proceeding on an individual basis.

e Shelter General Insurance Co., et al. v. Shell@impany, et al.—Weakley County, Tennessee
Chancery Court In April 2000, the U.S. District Court for thstrict of New Jersey denied class
certification for a putative class action (of insnce companies with respect to subrogation claims).
The plaintiffs' appeal to the Third Circuit CouftAppeals was denied in July 2000, and the case was
subsequently dismissed. In September 2000, a similative class action seeking certification @& th
same class that was denied in the New Jersey matefiled in Tennessee state court. The Tennessee
court denied certification in March 2002, and pliis are attempting an appeal. Cases are congnuin
on an individual basis.
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e Tom Tranter v. Shell Oil Company, et abBntario Court, General Division; Gariepy, et al. $hell Oi
Company, et al.—Ontario Court, General Division These matters, which the Court consolidated,
were denied class certification but are currentlyappeal. Dupont and Shell have each settled these
matters, as well as tl@utureandFurlan matters below. Their settlement agreements have bee
approved by the Court. CNA Holdings is the onlyatefant remaining in this lawsuit.

« Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.
Shell Oil Company, et al.—British Columbia Supredeairt, Vancouver Registry. Dupont and Shell
have each settled these matters, as noted aboveHoMings is the only defendant remaining in tt
lawsuits. They are "on hold" pending the outcoméhefappeal in th&ranterandGariepymatters
above, as in Canadian practice, Ontario tends tbé#8ead jurisdiction" in such cases.

e Howard, et al. v. Shell Oil Company, et—9th Judicial Circuit Court of Common Pleas, Chattn
County, South Carolina; Viera, et al. v. HoechstaBese Corporation, et al.—11th Judicial Circuit
Court, Dade County, Florida; Fry, et al. v. Hoecl&lanese Chemical Group, Inc., et al.—5th
Judicial Circuit Court, Marion County, Floride Certification has been denied in these putatiaes
actions pending in South Carolina and Florida statets. The Plaintiff's petition to appeal the Hod
matter to the United States Supreme Court was deénikate September 2004, and CNA Holdings'
motion to dismiss has been granted. Although pfésrin VieraandFry subsequently sought to bring
actions individually, they were dismissed, andtlagipeal was denied.

* Richard, et al. v. Hoechst Celanese Chemical Grénp, et a—U.S. District Court for the Eastern
District of Texas, Texarkana Divisic. The court denied certification of a putatiVass action in
March 2002, and the Fifth Circuit Court has uphle dismissal. The plaintiff's petition to appeal t
the United States Supreme Court was denied irSlepgember 2004.

e St. Croix Ltd., et al. v. Shell Oil Company, etal/irgin Islands Territorial Court, St. Croix
Division. The court in a putative class action denigtif@ation to a U.S. territories-wide class and
dismissed CNA Holdings on jurisdictional groundkiftiffs are seeking reconsideration of those
rulings.

* Vickers, et al. v. Shell Oil Company, et al. —U.8tiizt Court—Northern District of Indiana A
putative nationwide class action was filed in fedleourt in December 2002 against, among others,
CNA Holdings and Shell. CNA Holding's motion to miss this lawsuit was granted in December
2003. The plaintiffs’ appeal to the 7th CircuitAgdpeals in January 2004 was dismissed.



In order to reduce litigation expenses and to mtevelief to qualifying homeowners, in November 399
CNA Holdings, DuPont and Shell Oil Company entdrgd national class action settlements, which Haeen
approved by the courts. The settlements call feréplacement of plumbing systems of claimants de had
qualifying leaks, as well as reimbursements fotaieleak damage. Furthermore, the three compéuaies
agreed to fund these replacements and reimbursemprio $950 million. As of March 31, 2005, theding is
$1,073 million due to additional contributions &ndding commitments made primarily by other partiHsere
are additional pending lawsuits in approximatejyrisdictions not covered by this settlement; hoarethese
cases do not involve (either individually or in thggregate) a large number of homes, and managelnesinot
expect the obligations arising from these lawdgitsave a material adverse effect on the Company.

In 1995, CNA Holdings and Shell Oil Company settlled claims relating to individuals in Texas ownang
total of 110,000 property units, who are represgtbiea Texas law firm, for an amount that
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will not exceed $170 million. These claimants dso aligible for a replumb of their homes in ac@rde with
terms similar to those of the national class acsietilement. CNA Holdings' and Shell Oil Company's
contributions under this settlement were subjeeilmcation as determined by binding arbitration.

In addition, a lawsuit filed in November 1989 inlB&are Chancery Court, between CNA Holdings and
various of its insurance companies relating telalims incurred and to be incurred for the prodiadiility
exposure led to a partial declaratory judgmentiMAGHoldings' favor. As a result, settlements haeerb
reached with a majority of CNA Holdings' insurepesifying their responsibility for these claims.wever, in
January 2000, CNA Holdings filed a motion in Supeftate Court in Wilmington, Delaware to set altdate
with respect to this lawsuit against one insurssgesting that the settlement is void because thaén refused to
make the required "coverage in place" paymenta\é Eoldings. The insurer and CNA Holdings signed a
settlement agreement in June 2003. Pursuant teettlement agreement, the insurer agreed to pay CNA
Holdings $105 million in five annual installmentsgatisfaction of all claims incurred and to beuimed for the
product liability expense previously covered by itgurer.

In February 2005, CNA Holdings reached a settleragntement through mediation with another insurer,
pursuant to which the insurer paid CNA Holdings $4ilion in exchange for the release of certainmk&a
against the policy with the insurer. This amounswecorded as a reduction of goodwill as of Decearlhe
2004 and was received during the three months ekidech 31, 2005.

CNA Holdings has accrued its best estimate oftitges of the plumbing actions. At March 31, 200%, th
Company has remaining accruals of $72 million fos thatter, of which $10 million is included in cent
liabilities. Management believes that the plumkaetjons are adequately provided for in the Compsafityancia
statements and that they will not have a matedaéese effect on our financial position. Howevéthe
Company were to incur an additional charge for théter, such a charge would not be expected te hav
material adverse effect on our financial positiout may have a material adverse effect on our tesfil
operations or cash flows in any given accountingope No assurance can be given that the Compétigation
reserves will be adequate or that these resentkfullyi recover claims under the Company's inswepolicies.

The Company has reached settlements with CNA Ho#dimsurers specifying their responsibility foesle
claims; as a result, the Company has recordedvaddes relating to the anticipated recoveries fo@main third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal
counsel, the settlement agreements with the Comparsurance carriers whose coverage level exabeds
receivables and the status of current discussidthsother insurance carriers. As of March 31, 2088,
Company has $31 million of receivables related setdement with an insurance carrier. This reddivis
discounted and recorded within other assets a#l ib@collected over the next three years.

Sorbates Antitrust Action:

In 1998, Nutrinova, Inc., a U.S. subsidiary of Niubwva Nutrition Specialties & Food Ingredients GmbH
then a whollyewned subsidiary of Hoechst, received a grand gulypoena from the United States District C
for the Northern District of California in connemti with a criminal antitrust investigation of therlsates



industry. On May 3, 1999, Hoechst and the U.S. Fdd&overnment entered into an agreement under
which Hoechst pled guilty to a one-count indictmelmarging Hoechst with participating in a conspjré fix
prices and allocate market shares of sorbatesstie United States. Hoechst and the U.S. Fe@raernment
agreed to recommend that the U.S. District Couns filoechst $36 million, payable over five yearghwihe last
payment of $5 million being paid in June 2004. Hm@lso agreed to cooperate with the U.S. Federal
investigation and prosecutions related to the degiadustry. The U.S. District Court accepted fhéa on June
18, 1999 and imposed a penalty as recommendee ipl¢la agreement.
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Nutrinova and Hoechst have cooperated with the lgan Commission since 1998 in connection with
matters relating to the sorbates industry. In M@92 the European Commission informed Hoechssdhtent
to investigate officially the sorbates industrydan early January 2003, the European Commissiorede
Hoechst, Nutrinova and a number of competitors witttatement of objections alleging unlawful,
anticompetitive behavior affecting the Europearbates market. In October 2003, the European Cononiss
ruled that Hoechst, Chisso Corporation, Daicel Gbahindustries Ltd., The Nippon Synthetic Chemical
Industry Co. Ltd. and Ueno Fine Chemicals Induktd; operated a cartel in the European sorbatekehar
between 1979 and 1996. The European Commissionsiatpa total fine of €138.4 million ($179 millioroy,
which €99 million ($128 million) was assessed aghiioechst. The case against Nutrinova was clogeaifine
against Hoechst is based on the European Commiss$ioding that Hoechst does not qualify underléréency
policy, is a repeat violator and, together with @i was a co-conspirator. In Hoechst's favor Bheopean
Commission gave a discount for cooperating in tivestigation. Hoechst appealed the European Coriuniss
decision in December 2003, and that appeal isp&ilding.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates industigve been filed in U.S. state and federal conataing
Hoechst, Nutrinova, and our other subsidiariesyelbas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissecelpotht. One private actiokerr v. Eastman Chemical Co. et
al. , is still pending in the Superior Court of Newsksy, Law Division, Gloucester County. The plaingffeges
violations of the New Jersey Antitrust Act and thew Jersey Consumer Fraud Act and seeks unspecified
damages.

In July 2001, Hoechst and Nutrinova entered intagreement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states' investigations. Thigagrent expire
in July 2003. Since October 2002, the Attorneysedsainfor New York, Illinois, Ohio, Utah and Idahitefl suit
on behalf of indirect purchasers in their respectitates. The Utah, Nevada and Idaho actions reer b
dismissed as to Hoechst, Nutrinova and CAG. A nmoftow reconsideration is pending in Nevada. An appe
filed in Idaho was dismissed and that dismissal waeeld by the Idaho Supreme Court. The Ohio ditbié
actions have been settled, and the Idaho actiordisasissed in February 2005. The New York actdew York
v. Daicel Chemical Industries Ltd., et pending in the New York State Supreme Court, NewkY@ounty, is
the only Attorney General action still pendingtab seeks unspecified damages. All antitrust clamthis
matter were dismissed by the court in Septembed;20@wever, other state law claims are still pegdioechs
and Nutrinova have filed an appeal of the coudisial of the motion to dismiss those remainingrokaiA
settlement agreement with the Attorneys Gener@asfnecticut, Florida, Hawaii, Maryland, South Cara)
Oregon and Washington is currently being negotiatetithese Attorneys General have been grantedsates
of the tolling agreement.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates matter, including the status of governnmemistigations, as well as civil claims filed asettled, the
Company has remaining accruals of $138 millionsTdmount is included in current liabilities at MaR1, 200!
for the estimated loss relative to this matterhéiigh the outcome of this matter cannot be prediwith
certainty, management's best estimate of the rahgessible additional future losses and finesfiness of
amounts already accrued), including any that mayltérom the above noted governmental proceediagsf
March 31, 2005 is between $0 and $9 million. Therested range of such possible future losses is
management's best estimate based on the advizéeofi@ counsel taking into consideration poterftieds and
claims, both civil and criminal, that may be impdsg made in other jurisdictions.



Pursuant to the Demerger Agreement with Hoechsgnése AG was assigned the obligation relateddo th
sorbates matter. However, Hoechst agreed to indgr@eianese AG for 80 percent of any costs Celanese
incur relative to this matter. Accordingly, Celae&sG has recognized a
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receivable from Hoechst and a corresponding cartidh of capital, net of tax, from this indemnifizm. As of
March 31, 2005, the Company has receivables, redondthin other current assets, relating to théasias
indemnification from Hoechst totaling $111 millioAlthough the outcome of the foregoing proceediaigd
claims cannot be predicted with certainty, the Canypbelieves that any resulting liabilities, neaafounts
recoverable from Hoechst, will not, in the aggregaave a material adverse effect on our finanpmaltion, but
may have a material adverse effect on the restiip@rations or cash flows in any given period.

Acetic Acid Patent Infringement Matter

Celanese International Corporation v. China Petregtical Development CorporatioriFaiwan Kaohsiung
District Court. On February 7, 2001, Celanese Internationgp@ation filed a private criminal action for
patent infringement against China Petrochemicaldiyment Corporation, or CPDC, alleging that CPDC
infringed Celanese International Corporation's padevering the manufacture of acetic acid. Thisigral
action was subsequently converted to a civil actibeging damages against CPDC based on a period of
infringement of five years, 1996-2000, and base€BIDC's own data and as reported to the Taiwanese
securities and exchange commission. Celanese &ttenal Corporation's patent was held valid by the
Taiwanese patent office. The amount of damagemelhiby Celanese International Corporation has been
reassessed at $35 million. This action is stillgieg.

Shareholder Litigation

CAG is a defendant in nine consolidated actionsitind by minority shareholders during August 2004 in
the Frankfurt District Court l(andgericht).

Further, several minority shareholders have joiiedoroceedings via a third party interventionupgsort
of the plaintiffs. The Purchaser has joined thecpealings via a third party intervention in suppdr€AG. On
September 8, 2004, the Frankfurt District Courtsmidated the nine actions.

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

Further, on August 2, 2004, two minority sharehaddastituted public register proceedings with the
Kdnigstein local court Amtsgerich)) and the Frankfurt district court, both with awiéo have the registration
the Domination Agreement in the Commercial Regidtteted AmtsléschungsverfahrénThese actions are
based on an alleged violation of procedural requénets at the extraordinary general meeting, agede
undercapitalization of the Purchaser and Blackstomkan alleged misuse of discretion by the conmpetaurt
with respect to the registration of the Dominatfgreement in the Commercial Register. In April 200
court of appeals rejected the demand by one shigietfor injunctive relief, and the claimants mpstsue their
claims through ordinary court proceedings.

Based upon information available as of March 3Dx®@he outcome of the foregoing proceedings cannot
be predicted with certainty. Except for certainligraes on limited grounds, the time period to prfiorward
challenges has expired.

The amounts of the fair cash compensatigbfifndung) and of the guaranteed fixed annual payment
( Ausgleich) offered under the Domination Agreement may beeased in special award proceedings
( Spruchverfahren initiated by minority shareholders, which maythar reduce the funds the Purchaser can
otherwise make available to the Company. Sevenabrity shareholders of CAG had initiated speciaheiv
proceedings seeking court's review of the amouftiseofair cash compensatioi\bfindung) and of the
guaranteed fixed annual paymemysgleich) offered under the
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Domination Agreement. As a result of these proagggiithe amount of the fair cash considerationthad
guaranteed fixed annual payment offered under thraiBation Agreement could be increased by the czurt
that all minority shareholders, including those wiave already tendered their shares into the mandatfer
and have received the fair cash compensation adailich the respective higher amounts. This couldicedhe
funds the Purchaser can make available to the Coymmad its subsidiaries and, accordingly, dimirgsh
ability to make payments on our indebtedness. Hewetie court dismissed all of these proceedingdadrch
2005 on the grounds of inadmissibility. The disraisgs been appealed.

In February 2005, a minority shareholder also bhvagawsuit against the Purchaser, as well asmdio
member of CAG's board of management and a formenbreeof CAG's supervisory board, in the Frankfurt
District Court. Among other things, this action lse& unwind the tender of the plaintiff's shareshie
Acquisition and seeks compensation for damagesmsuaffas a consequence of tendering such shares.

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

Guarantees

The Company has agreed to guarantee or indemuity larties for environmental and other liabilities
pursuant to a variety of agreements, includingteease business divestiture agreements, leaselgensettt
agreements, and various agreements with affiliatedpanies. Although many of these obligations danta
monetary and/or time limitations, others do notvie such limitations.

The Company has accrued for all probable and redpestimable losses associated with all known
matters or claims that have been brought to ien&tin.

These known obligations include the following:
Demerger Obligation

The Company has obligations to indemnify Hoechst/égious liabilities under the Demerger Agreemas
follows:

« The Company agreed to indemnify Hoechst for mmmental liabilities associated with contamination
arising under 19 divestiture agreements enteredaptHoechst prior to the demerger.

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

e The Company will indemnify Hoechst against thtiabilities up to €250 million (approximately $325
million);

« Hoechst will bear those liabilities exceeding@2nillion (approximately $325 million), howevereth
Company will reimburse Hoechst for one-third ofgldiabilities for amounts that exceeds© million
(approximately $975 million) in the aggregate.

The Company's obligation regarding two agreemeasshieen settled. The aggregate maximum amount of
environmental indemnifications under the remairdngestiture agreements that provide for monetanyts is
€750 million (approximately $975 million). Three thife divested agreements do not provide for monditaris.

Based on the estimate of the probability of losdaurthis indemnification, the Company has reseofé&!6
million as of March 31, 2005, for this contingen@yhere the Company is unable reasonably to deterthim
probability of loss or estimate such loss undeindemnification, the Company has not recognizedrafgted
liabilities.
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The Company has also undertaken in the Demergerehgent to indemnify Hoechst to the extent that
Hoechst is required to discharge liabilities, imthg tax liabilities, associated with businessed there included
in the demerger where such liabilities were not éieyad, due to legal restrictions on the transféssich items.
These indemnities do not provide for any monetarynee limitations. The Company has not provideddoy
reserves associated with this indemnification. Ngithe Company nor the Predecessor made any pé&yioen
Hoechst in the three months ended March 31, 20@®@4, in connection with this indemnification.

Divestiture Obligation:

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

The Company and the Predecessor have divested agtiregate over 20 businesses, investments and
facilities, through agreements containing indencaifions or guarantees to the purchasers. Manyeof th
obligations contain monetary and/or time limitaspranging from one year to 30 years, the aggresyataint of
guarantees provided for under these agreemenpeisxmately $2.9 billion as of March 31, 2005. éth
agreements do not provide for any monetary or timgations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for theaars. As of March 31, 2005, the Company has vesdn the
aggregate of $49 million for all such environmemteitters.

Plumbing Insurance Indemnificatio

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

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

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

The Company has reserves associated with thesegirombility claims. Se®lumbing Actiongbove.

Other Obligations

e The Company is secondarily liable under a legeement pursuant to which the Company has
assigned a direct obligation to a third party. Tdese assumed by the third party expires on April 3
2012. The lease liability for the period from Aptil 2005 to April 30, 2012 is estimated to be
approximately $54 million.
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« The Company has agreed to indemnify variousrarste carriers, for amounts not in excess of the
settlements received, from claims made againsetbagiers subsequent to the settlement. The
aggregate amount of guarantees under these sattemapproximately $10 million, which is
unlimited in term.

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

Other Matters

As of the latest practical date, Celanese Ltd.@n@NA Holdings, Inc., both our U.S. subsidiaries
defendants in approximately 850 asbestos caseauBecenany of these cases involve numerous plaintiié
Company is subject to claims significantly in exxe§the number of actual cases. The Company Isasves fo
defense costs related to claims arising from thesters. The Company believes that there is naoifsgnt
exposure related to these matters.

The Company entered into an agreement with Goldi®aohs & Co. oHG, an affiliate of Goldman, Sachs
and Co., on December 15, 2003 (the "Goldman Sanbadement Letter"), pursuant to which Goldman Sachs
acted as the Company's financial advisor in conoreetith the tender offer culminating in the Acqtian.
Pursuant to the terms of the Goldman Sachs Engagdreter, in March 2004, Celanese AG paid Goldman
Sachs a financial advisory fee equal to $13 milhod a discretionary bonus equal to $5 million,rupo
consummation of the tender offer. In addition, @Geke AG agreed to reimburse Goldman Sachs fasall i
reasonable expenses and to indemnify Goldman Saxcheelated persons for all direct damages arising
connection with Goldman Sachs Engagement Letter.

Under the transaction and monitoring fee agreerseosor services agreement, the Company has dg
indemnify the Advisor and its affiliates and thedspective partners, members, directors, officargloyees,
agents and representatives for any and all logtating to services contemplated by these agreenaerwt the
engagement of the Advisor pursuant to, and theopadnce by the Advisor or the services contemplayed
these agreements. The Company has also agreedthadeansaction and monitoring fee agreement/spons
services agreement to reimburse the Advisor araffitiates for their expenses incurred in conrattivith the
services provided under these agreements or inection with their ownership or subsequent saleafiese
Corporation stock (See Note 17).

On July 31, 2003, a federal district court ruledttthe formula used in International Business Maghi
Corporation's ("IBM") cash balance pension plaratied the age discrimination provisions of the Evgpk
Retirement Income Security Act of 1974. The IBM idem, however, conflicts with the decisions frowot
other federal district courts and with the propossglilations for cash balance plans issued byritezrial
Revenue Service in December 2002. IBM has annouthedt will appeal the decision to the Unitedt8&a
Court of Appeals for the Seventh Circuit. The effefcthe IBM decision on the Company's cash balgiiae
cannot be determined at this time.
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13. Special Charges

The components of special charges were as follows:

Successor Predecessor
Three Months Three Months
Ended Ended
March 31, 2005 March 31, 2004

(in $ millions)



Employee termination benefi 2 2

Plant/office closure 1) _
Total Restructuring (©)] 2
Termination of advisor monitoring servic (35 —
Advisory service! — (25
Other — (1)
Total Special Charge (38) (28)

The components of the restructuring reserves wefellmws:

Employee
Termination  Plant/Office
Benefits Closures Total
(in $ millions)
Predecesso
Restructuring reserve at December 31, 2 28 21 49
Restructuring addition 2 — 2
Cash and noncash us (5) 2) (7)
Restructuring reserve at March 31, 2( 25 19 44
Successo
Restructuring reserve at December 31, 2 72 14 86
Purchase accounting adjustme 1 — 1
Restructuring addition 2 1 3
Cash and noncash us 9 @) (11)
Currency translation adjustmel (1) — (1)
Restructuring reserve at March 31, 2( 65 13 78

14. Stock-based and Other Management Compensation Plans

In December 2004, the Company approved a stockiiveeplan, which included executive officers, key
employees and directors, a deferred compensation which included executive officers and key emipés, as
well as other management incentive programs.

These stock incentive plans allows for the issuamatelivery of up to 16.25 million shares of the
Company's Series A common stock through stock nptamd a discounted share program. In January 2005,
options were initially granted at an exercise pggeal to the initial public offering price. Thetmms have a ten-
year term with vesting terms pursuant to a scheauith no vesting to occur later than the 8th aersary of the
date of the grant. Accelerated vesting dependsegting specified performance targets. Of the 1illiom
stock options granted, 9.3 million are non-comptmrgaThe remaining 1.8 million options are subject
variable plan accounting. Compensation expenséerkta these options was not material for the thmeaths
ended March 31, 2005. No options were forfeiteeba@rcised during the three months ended March@15.2

In December 2004, the Company granted rights towgke officers and key employees to purchase up to
1,797,386 shares of Series A common stock at auidof $8.80 per share. During
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the three months ended March 31, 2005, 1,613,34resthave been purchased. As a result of thisulised
share offering, the Company recorded a pre-taxaastcharge of $14 million, with a correspondinisttinent
to additional paid-in capital within shareholdexguity (deficit) during 2004.



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

e Stock-based compensation

As permitted by SFAS No. 128ccounting for Stock-Based Compensafit8FAS No. 123"), the
Successor accounts for employee stock-based coatpang accordance with APB Opinion No. 25,
Accounting for Stock Issued to Employ("APB No. 25"), using an intrinsic value approaomteasure
compensation expense, if any.

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

The fair value of options granted in the three rhergnded March 31, 2005 under the Company's stock
incentive plan was estimated at the date of graimguthe Black Scholes option pricing model. Théofeing
weighted average assumptions were used:

Risk free interest rai 3.9%
Estimated life in year 6.7
Dividend yield 0.75%
Volatility 26%

The weighted average fair value of options gramted $5.21 per option.

The following table illustrates the effect on natrings (loss) and related per share amounts if the
Successor had applied the fair value recognitiowipions of SFAS No. 123 to stock-based employee
compensation for the three months ended March 815:2

Basic and Diluted

Net Earnings/(Loss) Earning/(Loss) per

(in $ millions) Common Share
Net loss, as reporte (20 (0.0¢)
Less: stoc-based compensation under SFAS No. 2) (0.02)
Pro forma net los (12 (0.10
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15. Income Taxes

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



16. Business Segments

Performance
Chemical Acetate Total
Products Products Ticona Products Segments  Reconciliation Consolidatec
mi(lll?ofrllss)

Successol
For the three months ended March 31, 200
Sales to external custome 1,01¢ 19¢ 23¢ 47 1,497 12 1,50¢
Inter-segment revenue 29 — — — 29 (29 —
Operating profit 177 20 39 13 24¢ (83 16€
Earnings from continuing

operations before tax and

minority interest: 19z 20 51 12 27€ (259 23
Depreciation and

amortization 34 9 15 3 61 2 63
Capital expenditure 18 5 14 2 39 1 40
Predecessol
For the three months ended March 31, 200
Sales to external custome 78¢ 17z 227 44 1,232 11 1,24:
Inter-segment revenue 29 — — — 29 (29 -
Operating profit 65 9 31 11 11€ (64) 52
Earnings from continuing

operations before tax and

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

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

17. Related Party Transactions

Upon closing of the Acquisition, the Company endeireo a transaction and monitoring fee agreemétt w
Blackstone Management Partners (the "Advisor"jfdiiate of the Blackstone Group (the "Sponsothder
the agreement, the Advisor agreed to provide mdngcservices to the Company for a 12 year perdso, the
Advisor may receive additional compensation foruimg investment banking or other advisory sersice
provided to the Company by the Advisor or
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any of its affiliates in connection with any spéciécquisition, divestiture, refinancing, recap#ation, or
similar transaction. In connection with the comialetof the initial public offering, the parties amied and
restated the transaction and monitoring fee agreetoderminate the monitoring services and allgailons to
pay future monitoring fees and paid the Advisor $§lion. The Company also paid $10 million to thdvisor



for the 2005 monitoring fee. The transaction baag@ement remains in effect.

In connection with the acquisition of Vinamul, tBempany paid the Advisor a fee of $2 million, which
was included in the computation of the purchaseepior the acquisition. In connection with the prepd
acquisition of Acetex, the Company paid the Adviaorinitial fee of $1 million, which is included @ther
assets. Additional fees will become due and payubiee Advisor upon the successful completiornef t
acquisition.

18. Consolidating Guarantor Financial Information

The following unaudited consolidating financialtstaent information is presented in the providednfor
because (i) the Issuers are wholly owned subsediarf the Parent Guarantor; (ii) the guaranteernsidered to
be full and unconditional, that is, if the Issufibto make a scheduled payment, the Parent Gtaran
obligated to make the scheduled payment immediatedly if they do not, any holder of notes may imiatsdy
bring suit directly against the Parent Guarantoipfyyment of all amounts due and payable. Sepfiratecial
statements and other disclosures concerning tlenP&uarantor are not presented because managdosmnt
not believe that such information is material tedstors.
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Successor
For the Three Months Ended March 31, 2005
Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec
(in $ millions)
Net sales — — 1,50¢ — 1,50¢
Cost of sale: — — (1,125 — (1,125
Selling, general and administrative exper (©)] — (15¢) — (1617)
Research and development exper — — (23 — (23
Special charge:

Restructuring, impairment and other special cha — — (38) — (38)
Foreign exchange gain (loss), | — — 3 — 3
Gain on disposition of asse — — 1 — 1

Operating profit (loss (©)] — 16¢ — 16€
Equity in net earnings of affiliate (12 15 15 (©)] 15
Interest expens — (36) (140 — (17€)
Interest incomt 5 — 10 — 15
Other income (expense), r — — 3 — 3

Earnings (loss) from continuing operations befape t

and minority interest (20 (22) 57 ©)] 23
Income tax provisiol — 9 (17) — (8)

Earnings (loss) from continuing operations bel



minority interests (20 12 40 (©)] 15
Minority interests — — (25 — (25)
Net earnings (loss (10 (12) 15 (3) (10)
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF  ORMATION
Predecessor
For the Three Months Ended, March 31, 2004
Parent Non-
Guarantor Issuer Guarantor  Eliminations Consolidatec
(in $ millions)
Net sales — — 1,24: — 1,24:
Cost of sale: — — (1,002 — (1,007)
Selling, general and administrative exper — — (137) — (137)
Research and development exper — — (23) — (23
Special charge:

Restructuring, impairment and other special cha — — (28) — (28)
Loss on disposition of asse — — (1) — (1)

Operating profil — — 52 — 52
Equity in net earnings of affiliate — — 12 — 12
Interest expens — — (6) — (6)
Interest incomt — — 5 — 5
Other income (expense), r — — 9 — 9

Earnings from continuing operations before tax and

minority interests — — 72 — 72
Income tax provisiol — — (17) — (17
Earnings from continuing operations before minority
interests — — 55 — 55
Minority interests — — — — —

Earnings from continuing operatio — — 55 — 55

Earnings from discontinued operatic — — 23 — 23

Net earningt — — 78 — 78
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

Successor
As of March 31, 2005
Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec
(in $ millions)
ASSETS
Current asset:
Cash and cash equivalel 22¢ — 1,51(C — 1,73¢
Receivables, ne
Trade receivables, n— third party and affiliate — — 99¢ — 99¢
Other receivable — — 55k (11) 544
Inventories — — 641 — 641
Deferred income taxe — — 75 — 75
Other asset — — 113 — 113
Assets of discontinued operatic — — 3 — 3
Total current asse 22¢ — 3,89¢ (11) 4,112
Investmentt 64¢ 98¢ 567 (1,63)) 567
Property, plant and equipment, | — — 1,83¢ — 1,83¢
Deferred income taxe — 8 48 — 56
Other asset — 9 64t — 654
Goodwill — — 77¢ — 77¢
Intangible assets, n — — 30€ - 39¢€
Total asset 87¢ 1,00( 8,16¢ (1,642) 8,40:
LIABILITIES AND SHAREHOLDERS' EQUITY
(DEFICIT)
Current liabilities:
Short-term borrowings and current installmentsooig-
term debt— third party and affiliate 1 — 13¢ 1) 13¢
Accounts payable and accrued liabiliti
Trade payable— third party and affiliate 1 — 777 — 77¢
Other current liabilitie: 9 1 807 (10 807
Dividends payabli 804 — — — 804
Deferred income taxe — — 25 — 25
Income taxes payab — — 23¢€ — 23¢
Liabilities of discontinued operatiol — — 8 — 8
Total current liabilities 81¢& 1 1,99¢ (11) 2,79¢
Long-term deb — 351 2,94¢ — 3,30(
Deferred income taxe — — 23C — 23C
Benefit obligation: — — 987 — 987
Other liabilities — — 492 — 492

Minority interests — — 53¢ — 53¢



Commitments and contingenci

Shareholders' equity (defic 61 64¢ 9832 (1,637 61
Total liabilities and shareholders' equity (deji 87¢€ 1,00( 8,16¢ (1,642) 8,40:
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

Successor
As of December 31, 2004
Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec
(in $ millions)
ASSETS
Current asset:
Cash and cash equivalel — — 83¢ — 83¢
Receivables, ne
Trade receivables, n— third party and affiliate — — 86¢€ — 86¢€
Other receivable — — 67¢ (8) 67C
Inventories — — 61¢& — 61¢&
Deferred income taxe — — 71 — 71
Other asset — — 86 — 86
Assets of discontinued operatic — — 2 — 2
Total current asse — — 3,15¢ (8) 3,151
Investments — 40€ 60C (406€) 60C
Property, plant and equipment, | — — 1,70z — 1,70z
Deferred income taxe — — 54 — 54
Other asset 7 12 73¢ 2 75€
Goodwill — — 747 — 747
Intangible assets, n — — 40C — 40C
Total asset 7 41¢€ 7,401 (41€) 7,41(
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Short-term borrowings and current installmentsooig-
term debt— third party and affiliate 1 — 144 1) 144
Accounts payable and accrued liabiliti
Trade payable— third party and affiliate — — 722 — 722
Other current liabilitie: 7 — 88¢ @) 88¢
Deferred income taxe — — 20 — 20
Income taxes payab — — 214 — 214
Liabilities of discontinued operatiol — — 7 — 7

Total current liabilities 8 — 1,99¢ (8) 1,99¢
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UNAUDITED CONSOLIDATED STATEMENT OF CASH FLOWS INFO RMATION

Net cash provided by (used in) operating activi

Investing activities from continuing operatiol

Capital expenditures on property, plant and equigt
Investments in Subsidiaries, r

Acquisition of CAG share

Fees associated with the acquisition of Vina
Acquisition of Vinamul

Net proceeds from disposal of discontinued opena:
Proceeds from sale of marketable secur
Purchases of marketable securi

Other, ne

Net cash provided by (used in) investing activi

Financing activities from continuing operatio
Proceeds from issuance of common stock
Proceeds from issuance of preferred stock
Proceeds from issuance of discounted common ¢

Redemption of senior discount notes, includingtezla

premium

Redemption of senior subordinated notes, including

related premiun
Borrowings under term loan facili
Fees associated with financi

Repayment of floating rate term loan, includingated
premium

Long-term debt — 527 2,71¢ — 3,24:
Deferred income taxe — — 25€ — 25€
Benefit obligation: — — 1,00C — 1,00C
Other liabilities 2 — 51C 2 51C
Share of subsidiary loss 10¢ — — (109 —
Minority interests — — 51¢ — 51¢
Commitments and contingenci

Shareholders' equity (defic (112 (109) 40€ (297) (112
Total liabilities and shareholders' equity (deji 7 41¢€ 7,401 (41€) 7,41(
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Successor
For the Three Months Ended March 31, 200!
Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec
(in $ millions)

10 — 32 — 42
— — (40) — (40)

(779 207 572 — —
— — 2 — 2
— — ) — )
— — (20€) — (20¢€)

— — 75 — 75

— — 104 — 104
— — (27 — (27)
(779 207 467 — (105)

752 — — — 752

235 — — — 23

12 — — — 12
— (207) — — (207)
— — (572) — (572)

— — 1,13¢ — 1,13¢
— — M — )
— — (359) — (359



Shor-term borrowing (repayments), r — — (10 (20

Proceeds from other lo-term deb — — 6 6

Payments of other lo-term deb! — — (3) (3)
Net cash provided by (used in) financing activi 997 (207) 19t 98t

Exchange rate effects on cz — — (22) (22)
Net increase in cash and cash equival 22¢ — 672 90C
Cash and cash equivalents at beginning of pe — — 83¢ 83¢
Cash and cash equivalents at end of pe 22¢ — 1,51C 1,73¢
Net cash provided by (used in) discontinued openat

Operating activitie: — — (75) (75)

Investing activities — — 75 75
Net cash provided by (used in) discontinued opemna — — — —
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UNAUDITED CONSOLIDATING STATEMENT OF CASH FLOWS INF ORMATION
Predecessor
For the Three Months Ended March 31, 2004
Parent Issuer Guz:l\lrgrr]ltors Eliminations Consolidatec
(in $ millions)

Net cash provided by (used in) operating activi — — (207) (207)
Investing activities from continuing operatiol

Capital expenditures on property, plant and equigt — — (44) (44)

Net proceeds from disposal of discontinued opena: — — 13¢ 13¢

Proceeds from sale of marketable secur — — 42 42

Purchases of marketable securi — — (42 (42

Other, ne — — 1 1
Net cash provided by investing activiti — — 96 96
Financing activities from continuing operatio

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

Payments of other lo-term debt — — (27) (27)
Net cash provided by (used in) financing activi — — (43 (43)

Exchange rate effects on ce — — (1) (1)
Net decrease in cash and cash equiva — — (55) (55)
Cash and cash equivalents at beginning of p¢ — — 14¢€ 14¢€
Cash and cash equivalents at end of pe — — 93 93
Net cash provided by (used in) discontinued opemat

Operating activitie: — — (139 (139

Investing activities — — 13¢ 13¢

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

Successor Predecessor
Three Months Ended March 31, 2005 Three Months Ended March 31, 2004
Continuing Discontinued Net earnings Continuing Discontinued Net earnings
Operations Operations (loss) Operations Operations (loss)
(in $ millions, except for share and per share daja
Net earnings (loss (20 — (20 55 23

Less: cumulative
undeclared preferred
stock dividenc 2) — (2) — —

Earnings (loss)
available to common
shareholder (12 — (12 55 23

Basic earnings (loss)

per common shai (0.08) — (0.08) 1.1z 0.4€ 1.5¢
Diluted earnings (loss)

per common shat (0.08) — (0.08) 1.11 0.4€ 1.57
Weighted-average

share<— basic 141,742,42  141,742,42 141,742,42 49,321,46  49,321,46.  49,321,46
Dilutive stock option: — — — 390,95: 390,95: 390,95:

Weighted-average

share«— diluted 141,742,42 141,742,42 141,742,42 49,712,42 49,712,42 49,712,42

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

For the three months ended March 31, 2005, the @agnpad 11.1 million employee stock options
outstanding. In addition, the Company's prefertedisis convertible into 12.0 million shares of iBerA
common stock. As a result of the net loss incurbedh these amounts were excluded from the caloulaf
dilutive earnings (loss) per common share as thgact would be anti-dilutive.

Prior to the completion of the initial public offieg of Celanese Corporation Series A common stock i
January 2005, the Company effected a 152.77294¥ $twck split of outstanding shares of commonks{eee
Note 11). Accordingly, basic and diluted shareslierthree months ended March 31, 2005 have bdenatzd
based on the weighted average shares outstandijugted for the stock split. Earnings per commaarstfor th
Predecessor periods has been calculated by divigihgarnings available to common shareholderbdy t
historical weighted average shares outstandingeoPredecessor. As the capital structure of theeeessor and
Successor are different, the reported earnings)(flmesr common share are not comparable.
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Item 2. Management's Discussion and Analysis &inancial Condition and Results of Operations

You should read the following discussion and anslytthe financial condition and the results of
operations of Celanese Corporation and its subsid&(collectively the "Company" or the "Succesyor"
together with the Unaudited Interim Consolidateddticial Statements and the notes to those financial
statements, which were prepared in accordance Wih GAAP and with the Celanese Corporation and its
subsidiaries consolidated financial statementstfier nine months ended December 31, 2004, as fitadive
Securities Exchange Commission on Form 10-K.

The following discussion and analysis of financiahdition and results of operations cover periodsimp
and subsequent to the acquisition of Celanese Aldtarsubsidiaries (collectively "CAG" or the "Pexzkssor”).
Accordingly, the discussion and analysis of his@lrperiods prior to the acquisition do not refléhe
significant impact that the acquisition of CAG Hel and will have on the Successor, including iasesl
leverage and liquidity requirements as well as piase accounting adjustments. In addition, invesanes
cautioned that the forwartboking statements contained in this section invddeth risk and uncertainty. Seve
important factors could cause actual results tdedimaterially from those anticipated by theseestatnts. Many
of these statements are macroeconomic in natureassdherefore, beyond the control of managentesge.
"Forward-Looking Information" located at the endtbfs section.

Reconciliation of Non-U.S. GAAP Measures: Managérbelieves that using non-U.S. GAAP financial
measures to supplement U.S. GAAP results is useiftNestors because such use provides a more etenpl
understanding of the factors and trends affectimgliusiness other than disclosing U.S. GAAP resaidize. In
this regard, we disclose net debt, which is a no8: GAAP financial measure. Net debt is definetbtzs debt
less cash and cash equivalents. Management useelieto evaluate the capital structure. Net dsbiat a
substitute for any U.S. GAAP financial measureaddition, the calculation of net debt containedhiis report
may not be consistent with that of other compariies. most directly comparable financial measuresprged ir
accordance with U.S. GAAP in our financial statetadar net debt is total debt. For a reconciliatiohnet debt
and total debt, see "Financial Highlights" below.

Basis of Presentation
Impact of the Acquisition of Celanese AG

On April 6, 2004, Celanese Europe Holding GmbH & BG (the "Purchaser"), an indirect wholly owned
subsidiary of the Successor, acquired approxim#4dp of the Celanese AG ordinary shares, exclutteasury
shares ("CAG Shares"). The ordinary shares wereigttjat a price of €32.50 per share or an aggeegat
purchase price of $1,693 million, including diractjuisition costs of approximately $69 million. g the nine
months ended December 31, 2004 and the three mentlesl March 31, 2005, the Purchaser acquirediawiali
CAG Shares for a purchase price of $33 million $2dnillion, respectively. As the additional shaaesjuired
primarily represented exercised employee stocloaptithe Purchaser's ownership percentage remained
approximately 84% as of December 31, 2004 and Matct2005.

We accounted for the acquisition of CAG using thechase method of accounting and, accordingly, this
resulted in a new basis of accounting. The purcpese was allocated based on the fair value ofitigerlying
assets acquired and liabilities assumed. The aasgtsred and liabilities assumed are reflectddiavalue for
the approximately 84% portion acquired and at CAg®ohical basis for the remaining approximate 16%e
excess of the total purchase price over the fdirevaf the net assets acquired at closing wasathaicto
goodwill, and this indefinite lived asset is subjican annual impairment review. During the thmeenths ende
March 31, 2005, the Company finalized its purchemunting adjustments for the acquisition of CA&ee
Notes 2 and 8 to the Unaudited Interim Consolid&i@dncial Statements

Successor

Successor—Represents the Company's unaudited matedlfinancial position as of March 31, 2005 and
its unaudited consolidated results of operatiortsaash flows for the three months ended
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March 31, 2005 and its consolidated financial posias of December 31, 2004. These consolidateahdiial
statements reflect the application of purchasewtting, described above, relating to the acquisiitbCAG anc
preliminary purchase price accounting relatingh#® acquisition of Vinamul.



Predecessor

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

The results of the Successor are not comparalteteesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apaged to historical cost.

Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A
common stock and received net proceeds of $75dmiéifter deducting underwriters' discounts aneraf
expenses of $48 million. Concurrently, the Compeageived net proceeds of $233 million from the wiffg of
9,600,000 shares of convertible perpetual prefesteck after deducting underwriters' discounts aiffiering
expenses of $7 million. A portion of the proceetithe share offerings were used to redeem $188omitf
senior discount notes and $521 million of senidrosdinated notes, excluding early redemption premsiof
$19 million and $51 million, respectively.

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,135ani
under the amended and restated senior credittfasijla portion of which was used to repay a $380om
floating rate term loan, which excludes a $4 millearly redemption premium, and $200 million of ethivas
used as the primary financing for the February 28@fuisition of the Vinamul emulsions business. ifiddally,
the amended and restated senior credit facilitiekide a $242 million delayed draw term loan whgbxpecte:
to be used to finance the proposed acquisitionaaftéx Corporation, a Canadian corporation ("Acétg8ee
Notes 6 and 9 to the Unaudited Interim Consolid&i@dncial Statements

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

Overview

In the first quarter of 2005, sales rose 21% t&@®2 million compared to $1,243 million, in the sapegiod
last year, primarily on significant higher pricirtdigher volumes, favorable currency movements and
composition changes, of which $66 million was redhto the Vinamul emulsions acquisition, increasedsales
The Company recorded a net loss of $10 million carag to earnings of $78 million for CAG largely doe
higher interest expense, which included $102 nmiliiorefinancing related costs (comprising earjeraption
premiums and accelerated amortization of defelireh€ing costs of $74 million and $28 million, respvely),
and higher special charges, mainly due to $35anilih expenses for the termination of sponsor nooinig
services. The first quarter of 2005 benefited flagher pricing mainly in Chemical Products, driv@nstrong
demand and higher industry capacity utilizatione Tompany also benefited from cost savings reguftom
restructuring and productivity improvement prograasswvell as lower depreciation and amortizatioresgh
benefits were partially offset by higher raw maitsiand energy costs.

41

Financial Highlights

Successor Predecessor
Three Months  Three Months
Ended March Ended March
31, 2005 31, 2004 Change in $

(in $ millions)
Statement of Operations Data
Net sales 1,50¢ 1,24: 26€



Special charge

Operating profit

Earnings from continuing operations before tax and
minority interests

Earnings (loss) from continuing operatic
Earnings from discontinued operatic
Net earnings (loss

Balance Sheet Data

Short-term borrowings and current installmentsooig-term debt -
third party and affiliate

Plus: Lon¢term debt

Total debt

Less: Cash and cash equivale
Net debt

Other Data:

Depreciation and amortizatic

Operating margii®®

Earnings from continuing operations before tax amgority interests
as a percentage of net s¢

(1) Defined as operating profit divided by net sale
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(39 (28) (10)
16¢€ 52 114
23 72 (49)
(10) 55 (65)
— 23 (23)
(10) 78 (88)
Successor
As of March As of
31, December 31,
2005 2004 Change in $
(in $ millions)
13¢ 144 (5)
3,30( 3,24: 57
3,43¢ 3,387 52
1,73¢ 83¢ 90C
1,701 2,54¢ (84¢€)
Successo Predecessol
Three Months Three Months
Ended March Ended March
31, 2005 31, 2004 Change in $
(in $ millions)
63 72 ©)
11.(% 4.2%
1.5% 5.8%

Selected Data by Business Segment —Three Months ExaiMarch 31, 2005 Compared with Three Months

Ended March 31, 2004

Net Sales
Chemical Product

Successor Predcessor
Three Three
Months Months
Ended Ended
March 31, March 31, Change in
2005 2004 $
(in $ millions)
1,04¢ 81¢ 22€



Technical Polymers Ticor 23¢ 227 12
Acetate Product 19¢€ 172 24
Performance Produc 47 44 3
Segment Tote 1,52¢ 1,261 26¢
Other Activities 12 11 1
Intersegment Eliminatior (29) (29) _
Total Net Sale: 1,50¢ 1,24: 26€
Special Charges
Chemical Product D Q) —
Technical Polymers Ticor Q) 1) —
Acetate Product D — (@D}
Performance Produc — — —
Segment Tote (©)] 2 QD
Other Activities (35) (26) (9)
Total Special Charge (38) (28) (10
Operating Profit (Loss)
Chemical Product 177 65 112
Technical Polymers Ticor 39 31 8
Acetate Product 20 9 11
Performance Produc 13 11 2
Segment Tote 24¢ 11€ 13¢
Other Activities (83) (64) (19)
Total Operating Profi 16€ 52 114
Earnings (Loss) from Continuing Operations

Before Tax and Minority Interests
Chemical Product 19¢ 64 12¢
Technical Polymers Ticor 51 45
Acetate Product 20 9 11
Performance Produc 12 11 1
Segment Tote 27¢€ 12¢ 147
Other Activities (25%) (57) (196)
Total Earnings from Continuing Operations

Before Tax and Minority Interes 23 72 (49
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Selected Data by Business Segment —Three Months EaiMarch 31, 2005 Compared with Three Months

Ended March 31, 2004 (Continued)

Change in
$

Successor Predecessor
Three Three
Months Months
Ended Ended
March 31, March 31,
2005 2004
(in $ millions)
Depreciation & Amortization
Chemical Product 34 39

®)



Technical Polymers Ticor 15 16 D
Acetate Product 9 13 4
Performance Produc 3 2 1
Segment Tote 61 70 9
Other Activities 2 2 _
Total Depreciation & Amortizatio 63 72 (9
Factors Affecting First Quarter 2005 Segment SaleSompared to First Quarter 2004
in percent Volume Price Currency Other Total
Chemical Product (1)% 22% 3% 4% 28%
Technical Polymers Ticor 2 — 3 — 5
Acetate Product 11 3 — — 14
Performance Produc 9 (7) 5 — 7
Segment Tote 2% 15% 2% 2% 21%
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Summary by Business Segment—Three Months Ended Mac31, 2005 Compared with Three Months
Ended March 31, 2004
Chemical Products
Successor Predecessor
Three Months
Three Months  Ended March 31,
Ended March 31, Change in

in $ millions (except for percentages) 2005 2004 $
Net sales 1,044 81¢ 22€
Net sales varianct

Volume (D)%

Price 22%

Currency 3%

Other 4%
Operating profit 177 65 112
Operating margil 17.(% 7.%
Special charge QD @ —
Earnings from continuing operations before tax and

minority interests 19z 64 12¢
Depreciation and amortizatic 34 39 (5)

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

Chemical Products' net sales increased 28% to $hfiion compared to the same period last yeamnigai
on higher pricing, segment composition changewtoth $66 million was related to the Vinamul emais
acquisition, and favorable currency effects. Pgdimcreased for most products, driven by continsteging

demand and high utilization rates across the chadriridustry.

Earnings from continuing operations before tax emgority interests increased to $193 million fro6¥$



million in the same period last year as higheripgavas partially offset by higher raw material &s0s

Earnings also benefited from an increase of $9anilin dividends from our methanol cost investmerttich

totaled $12 million in the quarter.
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Technical Polymers Ticona

Successor Predecessor

Three Months Three Months
Ended March 31, Ended March 31,

Change in

in $ millions (except for percentages) 2005 2004 $
Net sales 23¢ 227 12
Net sales varianct

Volume 2%

Currency 3%
Operating profit 39 31 8
Operating margil 16.5% 13.7%
Special charge Q) 1) —
Earnings from continuing operations before tax

and minority interest 51 45 6
Depreciation and amortizatic 15 16 1)

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

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

Earnings from continuing operations before tax amdbority interests increased 13% to $51 milliortlaes
result of cost savings from a recent restructuring,favorable effects of a planned maintenanasatound as
well as slightly higher volumes. These increaseewartially offset by higher raw material and gyecosts.
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Acetate Products

in $ millions (except for percentages)

Successor Predecessor

Three Months Three Months

Ended March 31, Ended March 31,

2005 2004

Change in

$

Net sales
Net sales varianci

19¢€ 172

24



Volume 11%

Price 3%
Operating profit 20 9 11
Operating margil 10.2% 5.2%
Special charge Q) — Q)
Earnings from continuing operations before
tax and minority interes! 20 9 11
Depreciation and amortizatic 9 13 4
Three Months Ended March 31, 2005 Compared Witiee Months Ended March 31, 2004
Net sales for Acetate Products increased by 148496 million compared to the same quarter last gear
higher volumes and pricing. Flake volumes increasathly as a result of demand from Company ventires
China that recently completed tow capacity exparsi&ilament volumes rose in anticipation of thenpany's
plans to exit this business by the end of the sg:cprarter. Pricing increased for all business lioesover highe
raw material costs.
Earnings from continuing operations before tax amabority interests more than doubled from $9 miilio
first quarter last year to $20 million this yealedo increased volumes, pricing and productivitpiavements,
which more than offset higher raw material and gpeosts. Earnings also benefited from $4 milliotower
depreciation and amortization expense largelyr@salt of previous impairments related to a magstnucturing
which was partly offset by $3 million of expense é&m asset retirement obligation.
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Performance Products
Successo Predecesso
Three Months
Three Months  Ended March 31,
Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 47 44 3
Net sales varianci
Volume 9%
Price (7)%
Currency 5%
Operating profit 13 11 2
Operating margil 27.1% 25.(%
Special charge — — —
Earnings from continuing operations before tax and
minority interests 12 11 1
Depreciation and amortizatic 3 2 1

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

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



Earnings from continuing operations before tax amgority interests increased to $12 million fromil$1
million in the same quarter last year. Strong vadsrfor Sunett, as well as favorable currency movesnand
cost savings, more than offset lower pricing fa siveetener. A primary European and U.S. produgtient
for Sunett expired at the end of March 2005.

Other Activities

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

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

Net sales for Other Activities increased slighthy$tL2 million from $11 million in the same quartest
year. Loss from continuing operations before tack mmnority interests increased to $253 million franoss of
$57 million in the same period last year, largalg do $169 million of higher interest expense dueefinancing
costs, increased debt levels, and higher intea¢ss r The loss includes $45 million of expensesgpansor
monitoring and related cancellation fees compawespecial charges of $25 million in the same pelasdyear
for advisory services related to the tender offaCAG.
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Summary of Consolidated Results — Three Months EnadkMarch 31, 2005 Compared with Three Months

Ended March 31, 2004
Net Sales

Net sales rose 21% to $1,509 million in the finsader compared to the same period last year pifirar
higher pricing of 15%, mainly in the Chemical Protdusegment. Favorable currency movements, higher
volumes, and a composition change in the Chemigalu®ts segment each increased net sales by 2%.

The segment composition changes consisted of tgisition of the Vinamul emulsions business in
February 2005, which was partly offset by the affexf a contract manufacturing arrangement undéctwh
certain acrylates products are now being sold. @ymargin realized under the contract manufaoguri

arrangement is reported in net sales.

Gross Profit Margin

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

Selling, General and Administrative Expenses

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

Special Charges

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

Successor Predecessor
Three Months Three Months
Ended Ended
March 31, 2005 March 31, 2004 Change in $

(in $ millions)
Employee termination benefi )] 2 —
Plant/office closure (1) — (1)
Total restructuring 3 2 Q)



Termination of advisor monitoring servic (35) — (35)

Advisory service: — (25) 25
Other — (1) 1
Total special charge (38) (28) (10

Operating Profit

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

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

Interest Expense

Interest expense increased to $176 million forttinee months ended March 31, 2005 from $6 million i
the same period last year, primarily due to expeo$&102 million including early redemption premisi and
deferred finance costs associated with the refingrnthat occurred in the first quarter of 2005. ig debt level
resulting primarily from the acquisition of CAG ahdyher interest rates also increased interestresepe

Interest Income

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

Other Income (Expense), Net

Other income (expense), net decreased to $3 miliagncome for the three months ended March 315200
compared to $9 million for the comparable perict lgear. This decrease is primarily due to expeassgciate:
with the guaranteed payment to CAG minority shalddrs and the ineffective portion of a net investiteedge
These decreases were partially offset by highedends from cost investments. Dividend income antexlifor
under the cost method increased by $8 million # $illion for the three months ended March 31, 2005
compared to the same period in 2004. The increaswifirst quarter of 2005 primarily resulted frone timing
of receipt of dividends.

Income Taxes

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

Earnings from Discontinued Operations

Earnings from discontinued operations was $0 nmilfiar the three months ended March 31, 2005 cond|
to $23 million from the comparable period last yézarnings in 2004 reflected a gain and tax benefognized
in 2004 associated with the sale of the acrylatssniess. The tax benefit is mainly attributabléhi utilization
of a capital loss carryover benefit that had beewipusly subject to a valuation allowance.



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

Net Earnings

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

For the second quarter of 2005, we expect overaletlying business conditions to be similar to ghos
the first quarter. As a result, basic earningsgbare is expected to increase from a loss of §e08hare in the
first quarter to earnings of $0.30 to $0.35 pershgrimarily due to the absence of refinancingesges of $102
million and lower special charges.

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

Cash flow from operating activities increased taah inflow of $42 million for the three months edd
March 31, 2005 compared to a cash outflow of $10ifom for the same period last year. This increpaearily
resulted from the contribution of higher operatprgfit in 2005, the payment of a $95 million oblige to a
third party in 2004, a decrease in payments assatisith stock appreciation rights of $47 millioecoveries
from an insurance provider related to the plumbiragters of $44 million in 2005, a decrease in panmsi
contributions of $31 million and an increase inidénds received from cost and equity investmen®28f
million. These increases were partially offset iphler interest payments and contributions to the-aqualified
pension plan's rabbi trusts of $63 million in 2005.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities decreased tash®utflow of $105 million in the three months edd
March 31, 2005 compared to a cash inflow of $96ianilfor the same period last year. The increasesthc
outflow primarily resulted from the acquisition thie Vinamul emulsions business of $208 million and
decrease in net proceeds from disposal of discomdimperations of $64 million. These items werdiglr
offset by an increase in cash inflows related tiosates of marketable securities of $77 millioneTet proceeds
from the disposal of discontinued operations regmesscash received in 2005 from an early contractua
settlement of receivables of $75 million relatedhe sale in 2000 of the Predecessor's interasinimolit
Kunstoff GmbH and Vintron GmbH while the net prods®f $139 million in the same period last year
represented the net proceeds from the sale ofctlytates business.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities increased t@shcinflow of $985 million for the three months edd
March 31, 2005 compared to a cash outflow of $48aniin the same period last year. The increasesthc
inflow primarily reflects borrowings under the tetaan facility of $1,135 million, net proceeds riea from
the initial public offering of our Series A commstock of $752 million and the concurrent offerirfgpeeferred
stock of $233 million. A portion of the additionabrrowings and proceeds of the share offerings weeel to
redeem $188 million of our senior discount notes $b21 million of our senior subordinated noteswf
subsidiaries, and to pay related early redemptiemjums of $19 million and $51 million, respectivelVe also
repaid a $350 million floating rate term loan araidpa related $4 million early redemption premium.

Liquidity

Our contractual obligations, commitments and debtise requirements over the next several years are
significant and are substantially higher than liistd amounts. Our primary source of liquidity wélbntinue to
be cash generated from operations as well asmxistish on hand. We believe we will have availabdeurces
to meet both our short-term and long-term liquidéguirements, including debt service. If our cliev from

operations is insufficient to fund our debt senacel other obligations, we may be forced to useratieans
available to us such as to increase our borrowimmger our lines of credit, reduce or delay capgtgdenditures,



seek additional capital or seek to restructureetinance our indebtedness.
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In January 2005, we completed an initial publiedfig of Series A common stock and received net
proceeds of approximately $752 million after dethgcunderwriters' discounts and offering expenge18
million. Concurrently, the Company received netgareds of $233 million from the offering of its cemtible
preferred stock and borrowed an additional $1,18kom under the amended and restated senior cfadiities.
A portion of the proceeds of the share offeringsenesed to redeem $188 million of senior discowtés and
$521 million of senior subordinated notes, whichledes early redemption premiums of $19 million &5d
million, respectively. We also used a portion & tiroceeds from additional borrowings under ourcsemredit
facilities to repay our $350 million floating rat&rm loan, which excludes a $4 million early redéomp
premium, and used $200 million of the proceedfiagptimary financing for the acquisition of the ¥mul
emulsion business.

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

As a result of the offerings in January 2005, wes have $240 million aggregate liquidation prefeeené
outstanding preferred stock. Holders of the prefitstock are entitled to receive, when, as ardkilared by ot
board of directors, out of funds legally availatiierefor, cash dividends at the rate of 4.25% paum (or
$1.06 per share) of liquidation preference, payghbketerly in arrears, commencing on May 1, 2005idends
on the preferred stock are cumulative from the déiritial issuance. This dividend is expecteddsult in an
annual dividend payment of $10 million. Accumulabed unpaid dividends accumulate at an annualafate
4.25%. The preferred stock is convertible, at théom of the holder, at any time into shares of Saries A
common stock at a conversion rate of 1.25 sharesioSeries A common stock per $25.00 liquidation
preference of the preferred stock.

We expect our board of directors to adopt a padicgteclaring, subject to legally available funds, a
quarterly cash dividend on each share of our Sériesmmon stock at an annual rate initially eqoal t
approximately 0.75% of the $16.00 initial publidesfng price per share of our Series A common s{ocl$0.12
per share) unless our board of directors in ite didcretion determines otherwise, commencing ¢eersd
guarter of 2005. Based upon the number of outstgnshiares as of March 31, 2005, the anticipatedaroash
dividend payment is approximately $19 million. Hoxee there is no assurance that sufficient casturplus
will be available to pay such dividend.

As of March 31, 2005, the Company had total delit3#39 million and cash and cash equivalents of
$1,738 million. Net debt (total debt less cash eash equivalents) temporarily decreased to $1,abibmfrom
$2,549 million as of December 31, 2004, as cashumasually high before the payment of the $804iamill
dividend to holders of Series B common stock, whnets derived from borrowings under the senior ¢redi
facilities and remaining proceeds from the inipablic offering of the Series A common stock anel th
concurrent offering of preferred stock. In Febru2@p5, the Company purchased the Vinamul busirass208
million.

The Company is in compliance with all of its covenhagreements as of March 31, 2005.
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Contractual Obligations. The following table sets forth our fixed comtiizal debt obligations as of Mar
31, 2005:



2010

Remaining and
Fixed Contractual Debt Obligations(l) Total 2005 200€-2007  200¢- 2009 thereafter
(in $ millions)
Senior Credit Facilitie— Term Loans Facility 1,75C 13 34 34 1,66¢
Senior Subordinated Not(? 96t — — — 96t
Senior Discount Note®) 554 — — — 554
Other Deb® 36¢ 12¢ 13 45 18€
Total Fixed Contractual Debt Obligatio 3,63¢ 13€ 47 79 3,37¢

(1) Excludes the following: $242 million of delayddaw term loans, which will be used to finance pheposed Acetex acquisition.

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

w

(

) Reflects the accreted value of the notes atirityat

(4) Does not include $2 million purchase accounidgistment.

Senior Credit Facilities. As of March 31, 2005, the senior credit faigbtof $2,820 million consist of a
term loan facility (including the delayed draw fétgiof $242 million), a revolving credit facilityand a credit-
linked revolving facility.

Subsequent to the consummation of the initial gublifering in January 2005, we entered into ameradel
restated senior credit facilities. The terms ofdaheended and restated senior credit facilitiesabstantially
similar to the terms of our immediately previousise credit facilities. Under the amended and testdacilities
the term loan facility increased to $1,750 milli@mcluding €275 million), which matures in 2011.4dddition,
there is a $242 million delayed draw facility whishen drawn will be added to the existing term I€eility.
This delayed draw facility can only be used to fioathe proposed acquisition of Acetex or to pusetthe
remaining outstanding CAG shares. We expect tdhisalelayed draw facility to finance the proposed
acquisition of Acetex.

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

In January 2005, the revolving credit facility wasreased from $380 million to $600 million undeet
amended and restated senior credit facilities. §228 million credit-linked revolving facility, whitmatures in
2009, includes borrowing capacity available fotdet of credit. As of March 31, 2005, there weré&4gillion
of letters of credit issued under the credit-linkedolving facility. As of March 31, 2005, $614 toh remained
available for borrowing under the revolving creditilities (taking into account letters of credisued under the
credit-linked revolving facility). As of March 32005, there were no amounts outstanding undeetra@ving
credit facility, which matures in 2009.

Senior Subordinated Notes. In February 2005, we used approximately $52lianiof the net proceeds of
the offering of our Series A common stock to redeeportion of the senior subordinated notes andriiion
to pay the premium associated with the early rediempAs of March 31, 2005, the senior subordinatetks,
excluding $4 million of premiums, consist of $796@lion of 9 5/8% Senior Subordinated Notes due 26td
€130 million of 10 3/8% Senior Subordinated Notes @014. All of BCP Crystal's U.S. domestic, wholly
owned subsidiaries that guarantee BCP Crystaligatins under the senior credit facilities guagarthe senior
subordinated notes on an unsecured senior subtedibasis.

Senior Discount Notes. In September 2004, Crystal LLC and Crystal W® S Corp., a subsidiary of
Crystal LLC, issued $853 million aggregate printgaount at maturity of their senior discount nales 2014
consisting of $163 million principal amount at nvétiuof their 10% Series A
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senior discount notes due 2014 and $690 millionggpal amount at maturity of their 10%2% Series BiSe
Discount Notes due 2014 (collectively, the "senlizicount notes"). The gross proceeds of the offeniare
$513 million. Approximately $500 million of the preeds were distributed to the Company's Original
Shareholders, with the remaining proceeds usedydges associated with the refinancing. Until ®etol,
2009, interest on the senior discount notes wittae in the form of an increase in the accretedesaf such
notes. Cash interest on the senior discount noteaasgrue commencing on October 1, 2009 and balpiay
semiannually in arrears on April 1 and OctobemnlFébruary 2005, we used approximately $37 milbbthe
net proceeds of the offering of our Series A commsiock to redeem a portion of the Series A sengwradint
notes and $151 million to redeem a portion of teeeS B senior discount notes and $19 million tp he
premium associated with the early redemption. Alafch 31, 2005, there were $554 million aggregate
principal amount at maturity outstanding, consitifi $106 million principal amount at maturity dieir 10%
Series A senior discount notes due 2014 and $44@mnprincipal amount at maturity of their 10%2%rk&s B
Senior Discount Notes due 2014.

Other Debt. Other debt of $371 million, which includes ariflion reduction under purchase
accounting, is primarily made up of fixed rate ptin control and industrial revenue bonds, shenmtat
borrowings from affiliated companies and capitalsie obligations.

Off-Balance Sheet Arrangements
We have not entered into any material off-balafmzesarrangements.
Recent Accounting Pronouncements

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

Critical Accounting Policies and Estimates

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

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

Forward-Looking Statements May Prove Inaccurate

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

Many factors could cause our actual results, peréorce or achievements to be materially differemnfr
any future results, performance or achievementstiag be expressed or implied by such forward-logki
statements. These factors include, among othegghin
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changes in general economic, business, politicdlragulatory conditions in the countries or regior
which we operate;

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

changes in the price and availability of raw enatls, particularly changes in the demand forpsup

of, and market prices of fuel oil, natural gas,lcekectricity and petrochemicals such as ethylene,
propylene and butane, including changes in prodaajuotas in OPEC countries and the deregulation
of the natural gas transmission industry in Europe;

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

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

the ability to reduce production costs and imerproductivity by implementing technological
improvements to existing plants;

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

increased price competition and the introductbnompeting products by other companies;

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

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

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

potential liability for remedial actions undedigting or future environmental regulations;

potential liability resulting from pending or furiiitigation, or from changes in the laws, regwas ol
policies of governments or other governmental @@ in the countries in which we operate;

changes in currency exchange rates and interes;

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

pending or future challenges to the Dominatigreement; and

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



Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshould underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#lyefrom those described in this Quarterly Repast
anticipated, believed, estimated, expected, intgnglanned or projected. We neither intend nor mssany
obligation to update these forward-looking statetsemhich speak only as of their dates.

ltem 3. Quantitative and Qualitative Disclosuredout Market Risk

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

The Company entered into an interest rate swapawtbtional amount of $300 million to reduce its
exposure to fluctuations in interest rates assediafith a portion of the term loans borrowed unmarsenior
credit facilities. This interest rate swap was geated as a cash flow hedge. The fair value ofwep as of
March 31, 2005 was immaterial.
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Item 4. Controls and Procedures

On March 30, 2005, we received a letter from KPMGL("KPMG"), our independent auditors, in
connection with the audit of our financial statetseas of and for the nine months ended Decembe2(BY4,
which identified two material weaknesses in oueingl controls for the same period, both of whichtmued
during the period covered by this Quarterly Repbine first material weakness related to severatigeities in
the assessment of hedge effectiveness and docuinanfhe required adjustments were made in thpero
accounting period, and we do not believe they lmydnaaterial impact on previously reported financial
information. The second material weakness relatexihditions preventing our ability to adequatalgearch,
document, review and draw conclusions on accouimtreporting matters, which had previously reslib
adjustments that had to be recorded to prevertimamcial statements from being materially misleadiThe
conditions largely related to significant increasethe frequency of, and the limited amount ofdiemd
technical accounting resources available to addoessplex accounting matters and transactions aradrasult
of the consummation of simultaneous debt and eaffgrings during the year-end closing processebponse
to the letter from KPMG, during the period covelsdthis Quarterly Report, we organized a team nesibte
for the identification and documentation of potehtierivative accounting transactions and comme faedal
training for team members specifically related ¢oivhtive accounting. We also endeavored to erthate
adequate time was made available for company peesém adequately research, document, review andlude
on accounting and reporting matters. Despite dartsf conditions relating to the material weakmssislentifiec
above continued during the period covered by thiarg@rly Report. We are continuing our effortsrtplement
these initiatives, which have materially affected are reasonably likely to affect materially awernal control
over financial reporting.

Celanese, under the supervision and with the fation of Celanese's management, including thefchi
executive officer (CEQO) and chief financial offiqg€@FQ), performed an evaluation of the effectivenafs
Celanese's "disclosure controls and proceduresidgfsed in Rule 13a-15(e) under the SecuritieshBrge Act
of 1934, as amended (the "34 Act")) as of March2RD5. Disclosure controls and procedures are eléfas
controls and other procedures of an issuer thadl@signed to ensure that information required tdibelosed b
the issuer in the reports that it files or subraitsler the 34 Act is recorded, processed, summaazddeported
within the time periods specified in the rules &mans of the Securities and Exchange CommissioEC'S.
Based on this evaluation, and as a result of thenahweaknesses that were identified, Celan€e@ and
CFO concluded that, as of March 31, 2005, the dnldeoperiod covered by this Quarterly Report, Get®'s
disclosure controls and procedures were not effedtir gathering, analyzing and disclosing the mialte
information Celanese is required to disclose inrdports it files under the 34 Act, within the tiperiods
specified in the rules and forms of the SEC. Exesptiscussed above, there have been no chanGetainese's
"internal controls over financial reporting” (adided in Rule 13a-15(f) under the 34 Act) during theriod
covered by this Quarterly Report that have matgratfected or are reasonably likely to materialffect,
internal controls over financial reporting.
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PART Il — OTHER INFORMATION

ltem 1. Legal Proceedings

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

Plumbing Actions

No material developments regarding this matteriptesly reported in the Annual Report on FormK @er
the year ended December 31, 2004, occurred dumm§rst quarter of 2005, except as set forth belear a
summary of the history and current status of timeatters, see Note 12 to the Unaudited Interim Cladeted
Financial Statements.

In February 2005, CNA Holdings reached a settleragntement through mediation with an insurer,
pursuant to which the insurer paid CNA Holdings $4ilion in exchange for the release of certainrk
against the policy with the insurer. This amounswecorded as a reduction of goodwill as of Decerihe
2004 and received during the three months endedhvait, 2005.

Sorbates Antitrust Actions

No material developments regarding this matteriptesly reported in the Annual Report on FormK @er
the year ended December 31, 2004, occurred durmjrst quarter of 2005. For a summary of thednjsand
current status of these matters, see Note 12 tonlaedited Interim Consolidated Financial Staterment

Acetic Acid Patent Infringement Matters

No material developments regarding this matteriptesly reported in the Annual Report on FormK.@er
the year ended December 31, 2004, occurred durmjrst quarter of 2005. For a summary of thednisand
current status of this matter, see Note 12 to thaudited Interim Consolidated Financial Statements.

Shareholder Litigation

CAG is a defendant in the following nine consolethaictions brought by minority shareholders during
August 2004 in the Frankfurt District Court&ndgericht):

e Mayer v. Celanese A

*« Knoesel v. Celanese A

e Allerthal Werke AG and Dig-Hdl. Christa Gotz v. Celanese AG

« Carthago Value Invest AG v. Celanese AG

e Prof. Dr. Ekkehard Wenger v. Celanese

« Jen+Uwe Penquitt & Claus Deiniger Vermodgensverwalt@iR v. Celanese AG

¢ Dr. Leonhard Knoll v. Celanese A

« B.E.M. Edrseninformations- und Effektenmanagement GmbHelangse AG



e Protagon Capital GmbH v. Celanese /
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Further, several minority shareholders have joiedoroceedings via a third party interventionupgsort
of the plaintiffs. The Purchaser has joined thecpealings via a third party intervention in suppdr€AG. On
September 8, 2004, the Frankfurt District Courtsmidated the nine actions.

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

Further, on August 2, 2004, two minority sharehaddastituted public register proceedings with the
Kdnigstein local court Amtsgerich)) and the Frankfurt district court, both with awiéo have the registration
the Domination Agreement in the Commercial Regidtteted AmtsléschungsverfahrénThese actions are
based on an alleged violation of procedural requénets at the extraordinary general meeting, agede
undercapitalization of the Purchaser and Blackstomkan alleged misuse of discretion by the conmpetaurt
with respect to the registration of the Dominatfgreement in the Commercial Register. In April 200
court of appeals rejected the demand by one shigietfor injunctive relief, and the claimants mpstsue their
claims through ordinary court proceedings.

Based upon information available as of the datidisfdocument, the outcome of the foregoing proegd
cannot be predicted with certainty. Except for @i@rchallenges on limited grounds, the time petaodring
forward challenges has expired.

The amounts of the fair cash compensatigbfifndung) and of the guaranteed fixed annual payment
(Ausgleich) offered under the Domination Agreement may beeased in special award proceedings
( Spruchverfahren initiated by minority shareholders, which maythar reduce the funds the Purchaser can
otherwise make available to us. Several minorigrsholders of CAG initiated special award procegslin
seeking court's review of the amounts of the faghccompensationAbfindung) and of the guaranteed fixed
annual paymentAusgleich) offered under the Domination Agreement. As a ltesfithese proceedings, the
amount of the fair cash consideration and the gueeal fixed annual payment offered under the Dotitina
Agreement could be increased by the court so thatiaority shareholders, including those who haleady
tendered their shares into the mandatory offerreve received the fair cash compensation coulddae
respective higher amounts. This could reduce thdduhe Purchaser can make available to Celaneésigsan
subsidiaries and, accordingly, diminish our abitdymake payments on our indebtedness. Howevecine
dismissed all of these proceedings in March 200&hergrounds of inadmissibility. The dismissal basn
appealed.

In February 2005, a minority shareholder also bhvagawsuit against the Purchaser, as well asmdio
member of CAG's board of management and a formenbreeof CAG's supervisory board, in the Frankfurt
District Court. Among other things, this action lseé unwind the tender of the plaintiff's shareshie Tender
Offer and seeks compensation for damages sufferadcansequence of tendering shares in the Terfter O

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

Other Matters

As of the latest practical date, Celanese Ltd.@an@NA Holdings, Inc., both our U.S. subsidiariess
defendants in approximately 850 asbestos caseauBeanany of these cases involve numerous plainti#é ar
subject to claims significantly in excess of thentner of actual cases. We have reserves for detasse related
to claims arising from these matters. We believedav@ot have any significant exposure in theseeratt
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Item 2. Unregistered Sales of Equity Securitiesnd Use of Proceeds



None.

Item 3. Defaults Upon Senior Securities

None.

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

None.

Item 5. Other Information
None.
Item 6. Exhibits
Exhibit
Number  Description

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

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

3.2 Certificate of Designations of Convertible Perpéfigferred Stock (incorporated by reference to
Exhibit 3.2 to the Registrant's Current Report omfr8-K (File No. 001-32410) filed with the SEC
on January 28, 200!

4.1 Form of certificate of Series A common stock (immmated by reference to Exhibit 4.1 to
Amendment No. 6 to the Registrant's Registrati@teatent on Form S-1 (File No. 3320187) (the
"Form $-1") filed with the SEC on January 19, 20t

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

4.2 Second Amended and Restated Shareholders' Agreettaded as of January 18, 2005, among
Celanese Corporation, Blackstone Capital Partr@@agrhan) Ltd. 1, Blackstone Capital Partners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh#d. 3 and BA Capital Investors Sidecar
Fund, L.P. (incorporated by reference to Exhibitl1® the Form 8-K (File No. 001-32410) filed
with the SEC on January 28, 20(

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

10.1 Amended and Restated Credit Agreement dated amohdy 26, 2005 among BCP Crystal US
Holdings Corp., Celanese Holdings LLC, Celanese eas Corporation, certain other subsidiaries
from time to time party thereto as a borrower,lém@ers party thereto, Deutsche Bank AG, New
York Branch, as administrative agent and collataggnt, Deutsche Bank Securities Inc. and Mo
Stanley Senior Funding, Inc., as joint lead arrasg@eutsche Bank Securities Inc., Morgan Stanley
Senior Funding, Inc. and Banc of America Securitie€, as joint book runners, Morgan Stanley
Senior Funding, Inc., as syndication agent, andkRdmmerica, N.A., as documentation agent
(incorporated by reference to Exhibit 10.1 to thegRtrant's Current Report on Form 8-K (File No.
001-32410) filed with the SEC on February 1, 20
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Exhibit
Number Description
10.z Supplemental Indenture, dated as of March 30, 28@®%ng Crystal US Holdings 3 L.L.C., Crystal

US Sub 3 Corp., Celanese Corporation and The BaNew York, as trustee (incorporated by
reference to Exhibit 10.15 to the Form-K filed with the SEC on March 31, 200



10.c

10.4

10.5

10.€

10.7

10.¢

10.¢

10.1(

10.11

10.1z2

10.1:

10.1¢

10.1¢

10.1¢

10.1%

Celanese Corporation 2004 Stock Incentive Plarofparated by reference to Exhibit 10.7 to the
Form &K (File No. 00-32410) filed with the SEC on January 28, 20

Form of Celanese Corporation Deferred Compens#ian (incorporated by reference to Exhibit
10.21 to Amendment No. 3 to the Fori-1 filed with the SEC on January 3, 20!

Sponsor Services Agreement, dated as of JanuaB0R6, among Celanese Corporation, Celanese
Holdings LLC and Blackstone Management, Partnerk.l\/C. (incorporated by reference to Exh
10.3 to the Form-K (File No. 00:-32410) filed with the SEC on January 28, 20

Form of Employee Stockholders Agreement, dated darmuary 21, 2005, among Celanese
Corporation, Blackstone Capital Partners (Caymad)l., Blackstone Capital Partners (Cayman)
Ltd. 2, Blackstone Capital Partners (Cayman) Ltdn@ the employee stockholder parties thereto
from time to time (incorporated by reference to BkHL0.20 to the Form 18-filed with the SEC o
March 31, 2005

Form of Nonqualified Stock Option Agreement (forpayees) (incorporated by reference to Ext
99.2 to the Registrant's Registration Statemerfam S-8 (File No. 333-122789) filed with the
SEC on February 14, 200

Form of Nonqualified Stock Option Agreement (fomremployee directors) (incorporated by
reference to Exhibit 99.3 to the Registrant's Regfion Statement on Form S-8 (File No. 333-
122789) filed with the SEC on February 14, 20

Nonqualified Stock Option Agreement, dated as atiday 25, 2005, between Celanese Corpor:
and Blackstone Management Partners IV L.L.C. (ipoaited by reference to Exhibit 10.23 to the
Form 1(-K filed with the SEC on March 31, 200

Annual Bonus Plan for fiscal year ended 2005 foned executive officers (incorporated by
reference to Exhibit 10.24 to the Forr-K filed with the SEC on March 31, 200

Employment Agreement, dated as of February 23, 20&%veen David N. Weidman and Celanese
Corporation (incorporated by reference to Exhibi2b to the Form 10-K filed with the SEC on
March 31, 2005

Employment Agreement, dated as of February 24, 20&%&veen Lyndon Cole and Celanese
Corporation (incorporated by reference to Exhilbi2b to the Form 10-K filed with the SEC on
March 31, 2005

Employment Agreement, dated as of February 23, 20&veen Corliss Nelson and Celanese
Corporation (incorporated by reference to Exhibi2¥ to the Form 10-K filed with the SEC on
March 31, 2005

Employment Agreement, dated as of February 23, 208%veen Andreas Pohlmann and Celanese
Corporation (incorporated by reference to Exhibi2B to the Form 10-K filed with the SEC on
March 31, 2005

Bonus Award Letter Agreement, dated as of Febr@&n2005, between David N. Weidman and
Celanese Corporation (incorporated by referenéextobit 10.29 to the Form 10-K filed with the
SEC on March 31, 200!

Bonus Award Letter Agreement, dated as of Febr@&n2005, between Andreas Pohlmann and
Celanese Corporation (incorporated by referenéextobit 10.30 to the Form 10-K filed with SEC
on March 31, 200&

Bonus Award Letter Agreement, dated as of Febr@dn2005, between Lyndon Cole and Celanese
Corporation (incorporated by reference to Exhilbit31 to the Form 10-K filed with SEC on March
31, 2005)
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Exhibit
Number

Description

10.1¢

10.1¢

10.2(

English translation of Service Agreement, datedfd3ecember 31, 2004, between Lyndon Cole and
Celanese AG (incorporated by reference to Exhibi82 to the Form 10-K filed with the SEC on
March 31, 2005

English translation of Service Agreement, datedfd3ecember 31, 2004, between Andreas
Pohlmann and Celanese AG (incorporated by referenEahibit 10.33 to the Form 10-K filed with
the SEC on March 31, 200

Pension benefit plan for David N. Weidman (incogied by reference to Exhibit 10.34 to the Form
10-K filed with the SEC on March 31, 200



10.21 Letter of Understanding, dated as of October 20420etween Andreas Pohlmann and Celanese
Americas Corporation (incorporated by referencExhibit 10.35 to the Form 10-K filed with the
SEC on March 31, 200!
10.2Z Offer letter agreement, effective as of April 1080between David A. Loeser and Celanese
Corporation (filed herewith
10.2: Offer letter agreement, effective as of April 1808, between Curtis S. Shaw and Celanese
Corporation (filed herewith
12 Computation of ratio of earnings to fixed chargéded herewith)
31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)
31.Z2 Certification of Chief Financial Officer pursuaist $ection 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002
(filed herewith)
32.2 Certification of Chief Financial Officer pursuait $ection 906 of the Sarbanes-Oxley Act of 2002
(filed herewith)

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

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

CELANESE CORPORATION

By: /s/ David N. Weidman

Name: David N. Weidma
Title: President and Chief Executive Officer
Date: May 16, 200=

By: /s/ Corliss J. Nelson

Name: Corliss J. Nelsc
Title: Executive Vice President and Chief
Financial Officer
(Principal Financial and Accounting
Officer)
Date: May 16, 200%
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[C ELANESE L ETTERHEAD |

March 7, 2005

Mr. David A. Loeser
4100 Aspen Lane
Westlake, TX 76262

Dear Mr. Loeser:

| am pleased to confirm our offer for the positafrSenior Vice President, Human Resources and
Communications for Celanese Corporation, ("the Camyp) effective on a mutually agreeable date inilApr
2005. Your position will be based in Dallas, Teaasl will report to me.

Your base salary will be $300,000 per year, payabéecordance with the Company's normal payraltpce.

Annual Bonus

Your annual bonus opportunity at target will be 7624our annual salary (the "Target"), with a pay@nge of
0% to 200% of Target. Your 2005 bonus payable ®62Rill be no less than $210,000. Our annual bquas
typically comprises a number of financial measuheas, combined with your personal performance, riaitee
your actual payment as determined annually by th@gany.

Equity Participation

In this key leadership role, you will be grantedigégtbased compensation in the Company and youbsill
expected to purchase and hold shares of Celarmdefst a period of time.

Upon your employment you would be granted 181,088-qualified stock options at the fair market vadure
date of grant. 40% of these options are subjetitrie-based vesting and 60% are subject to accetexasting
over a 5-year period based on attainment of ce@ampany financial measures.

Also upon your employment, you would receive a gdr$971,000 under the Company's Deferred
Compensation Plan which, generally, contains vggiiovisions aligned with the stock options angdagl out ir
cash subject to Blackstone's exit of a minimum ¥9%heir equity stake in the Company. As an indueetito
accept our offer of employment, $145,000 of thisebeed Compensation grant would be paid to you umon
employment to assist in your purchase of Celankeares as outlined below. This payment is considered
compensation and is subject to statutory withhgdin

The stock option grant and deferred compensatiantgre contingent upon your purchase of 26,50an@sk
shares at a price of $7.20. In addition, you magoat option purchase 9400 shares at a price o918 hese
prices currently represent a discount to the mgskee and accordingly, you would be liable fortgtary tax on
the value of the discount portion at the time thares are purchased. These shares would be stdbjemtling
restrictions for a period of approximately 2.5 ygar

Employee Benefits

During the your employment, you will be entitledparticipate in the Company's employee benefitpksin
effect from time to time, on the same basis aset@nefits are generally made available to oth@ose
executives of the Company. We offer medical andal@overage, group life insurance (1 times anbaak
pay), a cash balance pension plan and a 401k idamtatches 100% of the first 5% of employee cbuations.

Vacation

You will be entitled to four weeks annual vacation.

Duration of Employment




Your employment with the Company is at-will, meanthat you or the Company may terminate your
employment at any time for any reason with or withcause; provided, that you shall be requiredve the
Company at least thirty (30) days advanced writtetice of any resignation by you. In the event that
Company terminates your employment without Cauieefdhan due to your death or disability) or,daling a
Change in Control you resign for Good Reason, stiltgeyour continued compliance with the Confidality,
Non-compete and Non-solicitation Agreements, you diakntitled to receive continued payment of yaseb
salary plus target bonus and welfare benefits foerégod of one year following such termination ofpgdoyment.
These separation payments are in lieu of any easérance or termination benefits that may otherbese
payable to you under any other plans, programsrangements of the Company.

In the event your employment is terminated by thenBany without Cause or you resign for Good Reason
following a Change in Control, it is the intenttbe Company that retiree medical coverage will laelen
available to you on a contributory basis for thegmefollowing your termination (and any extensiafanedical
benefits that may apply thereafter) until you reagk 65. Such medical coverage will be consistétht tve
current program offered to pre-age 65 retireefi®f@ompany and at a cost to you equivalent toireeshaving
10 years service with the Company.

"Cause" shall mean (a) your willful and continuadure to substantially perform your duties witle tBompany
(other than any such failure resulting from youraipacity do to physical or mental illness) for aiqekof 10
days following written notice by the Company to yafisuch failure, (b) your willful engaging in camet which
is demonstrably and materially injurious to the @amy or its subsidiaries, monetarily or otherw{sg your
conviction of, or plea of nolo contenddrea crime constituting a felony under the lawshef United States or
any statue thereof or (d) your breach of the Ceanfithlity, Noncompetition and Nonsolicitation Agneents.

A "Change in Control" shall mean (a) the sale spdsition, in one or a series of related transastiof all or
substantially all of the assets of the Companynp"person” or "group” (as such terms are defime8ections
13(d)(3) and 14(d)(2) of the Securities Exchangedtd 934) other than Blackstone or its affiliategb) any
person or group, other than Blackstone or itsiafék, is or becomes the "beneficial owner" (aieefin Rules
13d-3 and 13d-5 under the Securities Exchange At984), directly or indirectly, of more than 51%tbe total
voting power of the voting stock of the Companylinling by way of merger, consolidation or otheevis

"Good Reason" shall mean (a) any reduction in yiase salary or annual bonus opportunity, (b) atanbal
diminution in your position or duties, adverse aj@m reporting lines or assignment of duties niaflgr
inconsistent with your position (other than in ceation with an increase in responsibility or a pobion) or (c)
a change in the location of the principle officésh® Company after which the Company requires your
relocation out of the Dallas-Forth Worth metropatitarea; providethat the events described herein shall
constitute Good Reason only if the Company failsure such event within 30 days after receipt fiExacutive
of written notice of the event which constituteso@dreason.

Confidentiality, Non-compete and Non-solicitation

As a condition of your employment, you will be régd to execute agreements (the "Confidentiality,
Noncompetition and Nonsolicitation Agreements")tilie Company regarding protection and-disclosure o
confidential information and non-competition andhsswlicitation. Copies of these agreements wilpbevided
to you under separate cover.

This offer letter constitutes the full terms anadibions of your employment with the Company. Ipstsedes
any other oral or written promises that may hawnhmade to you.

This offer of employment is contingent upon théssattory completion of a pre-employment drug sor&éis
can be arranged at your earliest convenience.

We are most enthusiastic about your joining thentdathese provisions are agreeable to you, plsagethe
enclosed copy of this letter and return it to mday972-443-4880 at your earliest convenience.

Sincerely,

/s/ David N. Weidman
David N. Weidman
President and CEO




Agreed to this 8th day of March, 2005

/s/ David A. Loeser
David A. Loeser

[CELANESE LETTERHEAD]

March 18, 2005

Mr. Curtis A. Shaw
7 Dromara Road
Ladue, MO 63124

Dear Mr. Shaw:

| am pleased to confirm our offer for the positmfrExecutive Vice President, General Counsel- Ansesiand
Corporate Secretary for Celanese Corporation Chapany"), effective on a mutually agreeable dat&pril
2005. Your position will be based at our Dallasxd®headquarters and you will report jointly to Ba&Veidmar
and Andreas Pohlmann, with principal reporting ttdfeas Pohlmann.

Not later than 6 months following commencementairyemployment, you will be appointed Executiveé
President, General Counsel and Corporate SectetaGelanese Corporation. In this capacity you véport to
Dave Weidman and Andreas Pohlmann, with princippbrting to Dave Weidman.

Your base salary will be $575,000 per year, payabéecordance with the Company's normal payraltpce.

Annual Bonus

Your annual bonus opportunity at target will be 864our annual salary (the "Target"), with a pay@nge of
0% to 200% of Target. If you begin your employmeat later than April 18, your 2005 bonus payabl2@®6
will be paid on a full 12-month basis. Our annuahbs plan comprises a number of financial and moaAtial
measures that, combined with your personal perfoomadetermine your actual payment as determinedadly
by the Company.

Equity Patrticipation

In this key leadership role, you will be grantedigégtbased compensation in the Company and youbsill
expected to purchase and hold shares of Celarmdefst a period of time.

Upon your employment you will be granted 185,008-goalified stock options at the fair market vatuedate
of grant. 40% of these options are subject to tirased vesting and 60% are subject to accelerastihg®ver ¢
5-year period based on attainment of certain Comfiaancial measures. At the time of your subseguen
appointment as General Counsel and Corporate @egrfet the Company, you will be granted an adddio
315,000 non-qualified stock options at the fair keavalue on date of grant. These options will hapdated
vesting provisions along the lines of the initiahugt.

Also upon your employment, you will receive a grah$2,000,000 under the Company's Deferred
Compensation Plan which, generally, contains vggiiovisions aligned with the stock options angdasl out ir
cash subject to Blackstone's exit of a minimum @9%heir equity stake in the Company. As an indueetto
accept our offer of employment, $290,000 of thisebed Compensation grant would be paid to you ugmir
employment to assist in your purchase of Celanieares as outlined below. This payment is considered
compensation and is subject to statutory withhgdin



The stock option grant and deferred compensatiantgre contingent upon your purchase of 27,10ar@sk
shares at a price of $7.20. In addition, you mayoat option purchase up to 9375 shares at a

per share price of $16.00. These prices curreafiyasent a discount to the market price and acuglsdiyou
would be liable for statutory tax on the valuetwd tiscount portion at the time the shares arehaised. These
shares would be subject to trading restrictionsafperiod of approximately 2.5 years.

Employee Benefits

During your employment, you will be entitled to peipate in the Company's employee benefit plans affect
from time to time, on the same basis as those lisra&é generally made available to other senieceatives of
the Company. We offer medical and dental coverggmyp life insurance (1 times annual base payasa c
balance pension plan and a 401k plan that matd@% bf the first 5% of employee contributions.

Vacation

You will be entitled to four weeks annual vacation.

Relocation

The Company is prepared to assist in your relosatiche Dallas area under the provisions of olicpdor
transferred employees. Generally, this policy ptesireimbursement for home sale and purchase expends
temporary living expenses, shipment of househotstlgand an offer from the Company to purchase koore
under qualifying conditions. Details concerning\smns of this policy will be discussed with youyaur
convenience.

Duration of Employment

Your employment with the Company is at-will, meanthat you or the Company may terminate your
employment at any time for any reason with or withcause; provided, that you shall be requiredve the
Company at least thirty (30) days advanced writtetice of any resignation by you. In the event that
Company terminates your employment without Cautfee¢dhan due to your death or disability) or,deling a
Change in Control you resign for Good Reason, stiltgeyour continued compliance with the Confidatlity,
Non-compete and Non-solicitation Agreements, you ghaléntitled to receive continued payment of yageb
salary plus target bonus and welfare benefits fmeréod of one year following such termination offgdoyment.
These separation payments are in lieu of any eastrance or termination benefits that may otherbése
payable to you under any other plans, programsrangements of the Company.

"Cause" shall mean (a) your willful and continuadure to substantially perform your duties witle tGompany
(other than any such failure resulting from yowapacity do to physical or mental iliness) for aiquof 10
days following written notice by the Company to yafisuch failure, (b) your willful engaging in camct which
is demonstrably and materially injurious to the Q@amy or its subsidiaries, monetarily or otherw{sg your
conviction of, or plea of nolo contenddrea crime constituting a felony under the lawshef United States or
any statue thereof or (d) your breach of the Ceanfiality, Noncompetition and Nonsolicitation Agneents.

A "Change in Control" shall mean (a) the sale spdsition, in one or a series of related transastiof all or
substantially all of the assets of the Companyntp“@erson” or "group” (as such terms are defimefiections
13(d)(3) and 14(d)(2) of the Securities Exchangeadfd 934) other than Blackstone or its affiliategb) any
person or group, other than Blackstone or itsiaféik, is or becomes the "beneficial owner" (agéefin Rules
13d-3 and 13d-5 under the Securities Exchange At®84), directly or indirectly, of more than 51%tbe total
voting power of the voting stock of the Companylinling by way of merger, consolidation or othemvis

"Good Reason" shall mean (a) any reduction in y@ase salary or annual bonus opportunity, (b) atanbal
diminution in your position or duties, adverse apm reporting lines or assignment of duties niaflgr
inconsistent with your position (other than in ceation with an increase in responsibility or a pobion) or (c)
a change in the location of the principle officésh® Company after which the




Company requires your relocation out of the Dalfasth Worth metropolitan area; provid#tht the events
described herein shall constitute Good Reasonibtiig Company fails to cure such event within 3¢ slafter
receipt from Executive of written notice of the avghich constitutes Good Reason.

Confidentiality, Noncompete and Nogolicitation

As a condition of your employment, you will be ré@gd to execute agreements (the "Confidentiality,
Noncompetition and Nonsolicitation Agreements")tilie Company regarding protection and-disclosure o
confidential information and non-competition andhsswlicitation. Copies of these agreements wilpbevided
to you under separate cover.

This offer letter constitutes the full terms anddibions of your employment with the Company. Ipstsedes
any other oral or written promises that may hawenhmade to you.

This offer of employment is contingent upon thas$attory completion of a pre-employment drug sor&éis
can be arranged at your earliest convenience.

Curt, we are most enthusiastic about your joinlmgteam. If these provisions are agreeable toplease sign
the enclosed copy of this letter and return it ol fax 972-443-4439 at your earliest convenience.

Sincerely,

/S/ William A. Stiller

William A. Stiller
Vice President, HR & Communications

Cc: Dave Weidman
Andreas Pohlmann

Agreed to this 22lay of March, 2005

/S/ Curtis S. Shaw
Curtis S. Shaw

Exhibit 12
CELANESE CORPORATION
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
Predecessor Successor
Three Months Three Months
Ended March 31, Ended March 31,
2004 2005

(in $ millions except for ratio of earnings
to combined fixed charges)

Earnings:
Earnings from continuing operations before tax amdority interests 72 23
Less:

Equity in net earnings of affiliate 12 (15)

Plus:



Income distributions from equity investme 15 36

Amortization of capitalized intere 2 1

Total fixed charge 16 198
Total earnings as defined before combined fixedgds 93 23€
Fixed charges:
Interest expens 6 17¢
Capitalized interes 3 1
Estimated interest portion of rent expe 7 6
Cumulative undeclared preferred stock divide — 2
Guaranteed payment to minority shareholc — 8
Total combined fixed chargt 16 19z
Ratio of earnings to combined fixed char 5.8x 1.2x

Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David N. Weidman, certify that:

1. | have reviewed this quarterly report on Fo®na(l of Celanese Corporation;

2. Based on my knowledge, this quarterly repoetsdaot contain any untrue statement of a matexcldr
omit to state a material fact necessary to makstitements made, in light of the circumstancegund
which such statements were made, not misleadirfynegpect to the period covered by this quarterly
report;

3. Based on my knowledge, the financial statememtd other financial information included in this
quarterly report, fairly present in all materiaspects the financial condition, results of operaiand
cash flows of the registrant as of, and for, theqgas presented in this quarterly report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAiteds 13a-15(e) and 15d-15(e)) for the registaanit
we have:

(a) designed such disclosure controls and proesdor caused such disclosure controls and proesdur
to be designed under our supervision, to ensutarhgerial information relating to the registrant,
including its consolidated subsidiaries, is madeviem to us by others within those entities,
particularly during the period in which this qualyereport is being prepared;

(b) [Reserved]

(c) evaluated the effectiveness of the regissatisclosure controls and procedures and presentbis
quarterly report our conclusions about the effextass of the disclosure controls and procedures, as
of the end of the period covered by this reporetdamn such evaluation; and

(d) disclosed in this report any change in théstegnt's internal control over financial reportifas
defined in Exchange Act Rules 13a-15(f) and 15d)1#{at occurred during the registrant's most



recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) that ha
materially affected, or is reasonably likely to erélly affect, the registrant's internal controko

financial reporting; and

5.  The registrant's other certifying officer andalve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant's auditors and the audit committee afteant's

board of directors (or persons performing the egjeint functions):

(@) all significant deficiencies and material weegses in the design or operation of internal cbotrer
financial reporting which are reasonably likelyatdversely affect the registrant's ability to regord
process, summarize and report financial informatéond

(b) any fraud, whether or not material, that imesl management or other employees who have a
significant role in the registrant's internal cahwver financial reporting.

Date: May 16, 2005

/s/ David N. Weidman
David N. Weidman
President and Chief Executive Officer

Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Corliss J. Nelson, certify that:

1. | have reviewed this quarterly report on Fo®rQL of Celanese Corporation;

2. Based on my knowledge, this quarterly repoetsdoot contain any untrue statement of a matexcldr
omit to state a material fact necessary to makstdtements made, in light of the circumstancegund
which such statements were made, not misleadirfynegpect to the period covered by this quarterly

report;

3. Based on my knowledge, the financial statememts other financial information included in this
quarterly report, fairly present in all materiagpects the financial condition, results of opersiand
cash flows of the registrant as of, and for, theéqas presented in this quarterly report;

4.  The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAiteds 13a-15(e) and 15d-15(e)) for the registaanit

we have:

(@) designed such disclosure controls and proesgor caused such disclosure controls and proesdur
to be designed under our supervision, to ensuteraterial information relating to the registrant,
including its consolidated subsidiaries, is madevim to us by others within those entities,
particularly during the period in which this qualyereport is being prepared;

(b) [Reserved]



(c) evaluated the effectiveness of the regissatisclosure controls and procedures and presentbis
quarterly report our conclusions about the effexrtass of the disclosure controls and procedures, as
of the end of the period covered by this reporedasn such evaluation; and

(d) disclosed in this report any change in théstegnt's internal control over financial reportifas
defined in Exchange Act Rules 13a-15(f) and 15d)18{at occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) that ha
materially affected, or is reasonably likely to erélly affect, the registrant's internal controko
financial reporting; and

5.  The registrant's other certifying officer antdalve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant's auditors and the audit committee afteant's
board of directors (or persons performing the egjeit functions):

(@) all significant deficiencies and material weegses in the design or operation of internal cbotrer
financial reporting which are reasonably likelyadversely affect the registrant's ability to regord
process, summarize and report financial informatéond

(b) any fraud, whether or not material, that imesl management or other employees who have a
significant role in the registrant's internal cahwver financial reporting.

Date: May 16, 2005

/sl Corliss J. Nelson
Corliss J. Nelson
Executive Vice President and Chief Financial Office

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the " Company on Form 10-Q for the period
ending March 31, 2005 as filed with the Securitied Exchange Commission on the date hereof (trepbR"),

I, David N. Weidman, President and Chief Execu@féicer of the Company, hereby certify, pursuani&
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremesitsection 13(a) or 15(d) of the Securities ExgfeaAct
of 1934; and

2. The information contained in the Report fairly mets, in all material respects, the financial ctadianc
results of operations of the Company.

Date: May 16, 2005

/s/ David N. Weidman
David N. Weidman
President and Chief Executive Officer

Exhibit 32.2



CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the " Company on Form 10-Q for the period
ending March 31, 2005 as filed with the Securitied Exchange Commission on the date hereof (trepbR"),

I, Corliss J. Nelson, Executive Vice President @hief Financial Officer of the Company, hereby ifert
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @22@hat:

1. The Report fully complies with the requiremesitsection 13(a) or 15(d) of the Securities ExgfeaAct
of 1934; and

2. The information contained in the Report fairly mets, in all material respects, the financial ctodianc
results of operations of the Company.

Date: May 16, 2005

s/ Corliss J. Nelson
Corliss J. Nelson
Executive Vice President and Chief Financial Office
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