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As filed with the Securities and Exchange Commissioon April 26, 2005
Registration No. 33312404

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Amendment No. 1 to
FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CRYSTAL US HOLDINGS 3 CRYSTAL US SUB 3 CORP. CELANESE CORPORATION
L.L.C. (Exact name of registrant issuer as  (Exact name of registrant parent guarantc
(Exact name of registrant issuer as specified in its charter) specified in its charter)
specified in its charte!

Delaware Delaware Delaware
(State or other jurisdiction of (State or other jurisdiction of (State or other jurisdiction of
Incorporation) Incorporation) Incorporation)
2673 2673 2673
(Primary Standard Industrial (Primary Standard Industrial (Primary Standard Industrial
Classification Code Numbe Classification Code Numbe Classification Code Numbe
20-1628460 20-1628482 98-0420726

(I.R.S. Employer Identification No (I.LR.S. Employer Identification No (I.R.S. Employer Identification No

1601 West LBJ Freeway
Dallas, TX 75234-6034
(972) 44:-4000

(Address, including zip code, and telephone numheluding area code, of registrants' principalastive offices)

Secretary
550 U.S. Highway 202/20



Bedminster, NJ 07921-1590
(908) 90:-4500

(Name, address, including zip code, and telephomgber, including area code, of agent for service)

With copies to:

Edward P. Tolley lll, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017-3954
(212) 455-2000

Approximate date of commencement of proposed exchgg offer: as soon as practicable after this regisation statement is

declared effective.

If the securities being registered on this formlaig offered in connection with the formationadifiolding company and there is

compliance with General Instruction G, please chiekfollowing box[]

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, check the followi
box and list the Securities Act registration stagatmumber of the earlier effective registraticatestent for the same offeri

If this form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofethier effective registration statement for taens offering[]

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to

Proposed Maximum
Offering Price

Proposed Maximum
Aggregate Offering

Amount of

Securities to be Registered be Registered(1) per Note Price(2) Registration Fee(3)

10% Series A Senior Discount Notes due 2014

(4) $ 105,950,00 10(% $ 105,950,00 $ 12,470.3:
10%% Series B Senior Discount Notes due 2014

(4) $ 448,500,00 10(% $ 448,500,00 $ 52,788.4!
Guarantees of 10% Series A Senior Discount

Notes Due 201 N/A(5) (5) (5) (5)
Guarantees of 10%% Series B Senior Discount

Notes Due 201 N/A(5) (5) (5) (5)
Total $ 554,450,00 $ 554,450,00 $ 65,258.7°

@

Based on principal amount at maturity.

@

"Securities Act").

Previously paid.
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Co-issued by Crystal US Holdings 3 L.L.C. amg<fal US Sub 3 Corp.

Estimated solely for the purpose of calculating registration fee under Rule 457(f) of the Sities Act of 1933, as amended (the



Pursuant to Rule 457(a) of the Securities Act, emmasate filing fee is required for the guarantees.

The registrants hereby amend this Registration St&ment on such date or dates as may be necessarylétay its effective date
until the registrants shall file a further amendmert which specifically states that this RegistratiorStatement shall thereafter become
effective in accordance with Section 8(a) of the Berities Act of 1933 or until this Registration Staement shall become effective on
such date as the commission, acting pursuant to seSection 8(a), may determine.

PROSPECTUS

9 Celanese
Crystal US Holdings 3 L.L.C
Crystal US Sub 3 Cor

OFFER TO EXCHANGE

10% Series A Senior Discount Notes due 2014, whiblave been registered under the Securities Act of 39, for
any and all of their outstanding 10% Series A SenioDiscount Notes due 2014.

10%:% Series B Senior Discount Notes due 2014, whibhve been registered under the Securities Act 033, for
any and all of their outstanding 10%2% Senior Discont Notes due 2014.

Celanese Corporation, which we also refer to as théarent Guarantor, the Issuer's direct parent, willguarantee
the exchange notes on a senior, unsecured basis.

Crystal US Holdings 3 L.L.C. and Crystal US Sub 3 @rp., which we refer to, collectively, as the Issugare
conducting the exchange offer in order to provide gu with an opportunity to exchange your unregisterd notes for
freely tradeable notes that have been registered der the Securities Act.

The guarantee by the Parent Guarantor is being proded for the purpose of allowing the Issuer to sagiy its
reporting obligations under the indenture governingthe notes by furnishing financial information relaing to the
Parent Guarantor instead of the Issuer. However, th guarantee by the Parent Guarantor may be releaseat any time
after the offering at the option of the Issuer andhe Parent Guarantor.

The Exchange Offer

« The Issuer will exchange all outstanding nokes are validly tendered and not validly withdrafenan equal
principal amount of exchange notes that are fraraljable.

* You may withdraw tenders of outstanding notearst time prior to the expiration date of the exdeoffer.

« The exchange offer will commence on April 2902@&nd will expire on May 27, 2005, unless extended



» The exchanges of outstanding notes for exchantgs in the exchange offer will not be a taxabtengfor U.S.
federal income tax purposes.

« The terms of the exchange notes to be issutitbirxchange offer are substantially identicahtodutstanding
notes, except that the exchange notes will beyfrieatleable.

All untendered outstanding notes will continue #osibject to the restrictions on transfer set forttne outstanding
notes and in the indenture. In general, the outistgnotes may not be offered or sold, unless texgid under the Securities
Act, except pursuant to an exemption from, or freasaction not subject to, the Securities Act applicable state securiti
laws. Other than in connection with the exchanderpthe Issuer does not currently anticipate thatlssuer will register tt
outstanding notes under the Securities Act.

See "Risk Factors" beginning on page 19 for a dis@sion of certain risks that you should consider befe
participating in the exchange offer.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of the exchange notes to be distributdd the exchange offer or passed upon the adequaoyaccuracy of
this prospectus. Any representation to the contrarys a criminal offense.

The date of this prospectus is April 26, 2005.
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You should rely only on the information contained i this prospectus. None of the Issuer nor its
subsidiaries has authorized anyone to provide youith information different from that contained in th is
prospectus. The prospectus may be used only for thpairposes for which it has been published and no
person has been authorized to give any informationot contained in this prospectus. If you receive an
other information, you should not rely on it. The Issuer is not making an offer of these securities any
state where the offer is not permitted.

Until the date that is 90 days from the date of ffriospectus, all dealers that effect transactiotisese
securities, whether or not participating in thifeahg, may be required to deliver a prospectuss #&hin
addition to the dealers' obligation to deliver agmectus when acting as underwriters with respettteir unsold
allotments or subscriptions.



BASIS OF PRESENTATION

In this prospectus, the term "the Issuer” refepiectively, to Crystal US Holdings 3 L.L.C. andyStal US
Sub 3 Corp., and not to their respective subsigarihe term "BCP Crystal" refers to BCP Crystallifidings
Corp., a Delaware corporation, and, prior to thedRé Restructuring, to BCP Caylux Holdings Luxenmgou
S.C.A., a Luxembourg partnership limited by shdsegiété en commandite par actiongnd not their
respective subsidiaries. The term "Celanese Hoddlirgfers to Celanese Holdings LLC, a Delawaret&ohi
liability company, and, prior to the Recent Restiniag, to BCP Crystal Holdings Ltd. 2, an exemptedpany
organized under the laws of the Cayman Islandspantheir respective subsidiaries. The terms 'tftare
Guarantor" and "Celanese Corporation” refer toparent, Celanese Corporation, a Delaware corporadiod
not its subsidiaries. The terms "Consolidated RaBerarantor,” "Celanese," "Company,"” "we," "ourtldos"
refer to the Parent Guarantor and its subsidigimetuding the Issuer) on a consolidated basis. {Eha
"Purchaser" refers to our subsidiary, Celanese fgukolding GmbH & Co. KG, formerly known as BCP
Crystal Acquisition GmbH & Co. KG, a German limitpdrtnership Kommanditgesellschaft, K{zand not its
subsidiaries, except where otherwise indicated.t&ha "Original Stockholders" refers, collectively,
Blackstone Capital Partners (Cayman) Ltd. 1, Blaarks Capital Partners (Cayman) Ltd. 2, Blackstoapital
Partners (Cayman) Ltd. 3 and BA Capital Investade&r Fund, L.P. Unless we specifically state itise,
references to "pro forma" give effect, in the margescribed under "Unaudited Pro Forma Financial
Information" and the notes thereto, to the contrdsuto the Issuer of a portion of the proceedsiftbe offering
by Celanese Corporation of its Series A commonksémal convertible perpetual preferred stock (threfgrred
stock™), the entering into of the amended and tedtaenior credit facilities, which occurred in dary 2005
(except for the $242 million delayed draw portidritee approximately $442 million acquisition fatjliunder
the amended and restated senior credit facilittes'{Acquisition Facility") that we drew at closing fund our
acquisition of Vinamul Polymers), and the use aigeeds therefrom (collectively, the "Recent Finagsf). Se¢
"Prospectus Summary—Recent Developmemsetex Acquisition” for a description of the AcetAgquisition.

Pursuant to a voluntary tender offer commencecebrary 2004, the Purchaser, an indirect wholly-@dvn
subsidiary of the Issuer and the Parent Guaraimapril 2004 acquired approximately 84% of the ioady
shares of Celanese AG (the "CAG Shares") outstgndilh references in this prospectus to the outditam
ordinary shares of CAG (as defined below) excludadury shares. As of December 31, 2004, the Issuer
indirect ownership of approximately 84% of the tansling CAG Shares would equate to approximatedp o7
the issued CAG Shares (including treasury shaPesksuant to a mandatory offer commenced in Septeftigz
and continuing as of the date of this prospechesPurchaser acquired additional CAG Shares. &suatrof
these acquisitions, partially offset by the iss@aoftadditional CAG Shares as a result of the éseraf options
issued under the CAG stock option plan, as of #ite df this prospectus, we own approximately 84%hef
outstanding CAG Shares.

The Issuer and the Parent Guarantor are recemtiyefth companies which do not have any independent
external operations other than through the indiogatership of CAG and Celanese Americas Corporation
("CAC"), their consolidated subsidiaries, non-cditaded subsidiaries, ventures and other investséiur
accounting purposes, the Parent Guarantor andritsotidated subsidiaries are referred to as thec&ssor."
See Note 4 to the Consolidated Financial Staten{astdefined below) for additional information ¢re thasis o
presentation and accounting policies of the Success

CAG is incorporated as a stock corporatigkkfiengesellschaft, Asorganized under the laws of the
Federal Republic of Germany. As used in this progs the term "CAG" refers to CAG and CAC, their
consolidated subsidiaries, their non-consolidatdssigliaries, joint ventures and other investmesitsept that
with respect to shareholder and similar mattersrevkige context indicates, "CAG" refers to Celarnk&e For
accounting purposes, "Predecessor" refers to CAlStarsubsidiaries.

The consolidated financial statements of the Swmesr the nine months ended December 31, 20@#, an
the consolidated financial statements of the Preskar for the three months ended




March 31, 2004 and for each of the years endedrleer31, 2003 and 2002 included in this prospectus
(collectively, the "Consolidated Financial Statems&nwere prepared in accordance with accountinciples
generally accepted in the United States ("U.S. GAA®T all periods presented. The Consolidated Fame
Statements reflect, for the periods indicated fithencial condition, results of operations and ctsWvs of the
businesses transferred to CAG from Hoechst Aktiseligchaft, also referred to as "Hoechst" in thi@spectus,
in a demerger that became effective on Octobet 229, adjusted for acquisitions and divestiturdse T
Consolidated Financial Statements and other firduntiormation included in this prospectus, unleserwise
specified, have been presented to separately dimeffects of discontinued operations.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of Ddxeer31
2003 on Form 20-F. CAG changed its fiscal yeamith @ September 30 and also filed its consolidfiteahcial
statements as of September 30, 2004 and for tleermdmths then ended in its 2004 Annual Report omR2D-
F. In accordance with German law, the reportingenay of the CAG consolidated financial statemétee
euro. As a result of the Purchaser's acquisitiomoting control of CAG, the financial statementsGAG
contained in this prospectus are reported in UoBaid to be consistent with our reporting requieats. For
CAG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other information includedhis prospectus, euro amounts have been transtdted
U.S. dollars at the applicable historical ratefie@ on the date of the relevant event/period. gtaposes of pro
forma and prospective information, euro amountsehaaen translated into U.S. dollars using theiraédfect or
December 31, 2004. Our inclusion of this informati® not meant to suggest that the euro amounisict
represent such dollar amounts or that such amaounds have been converted into U.S. dollars atpanticular
rate, if at all.

MARKET AND INDUSTRY DATA AND FORECASTS

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

and Nexant Chem Study 2003.

AO Plus™ | BuyTiconaDirect’™ , CelActiv®, Celanex, Celcon®, Celstran®, Celvoljt®ompel®,
GUR®, Hoecat®, Hostaform®, Impet®, Impet-HI®, Mohi®, Nutrinova® DHA, Riteflex®, Sunett®,
Topas®, Vandar®, VAntagE" , Vectra®, Vectran®, Vinamul®, Elite®, Duroset® aoértain other products
and services named in this prospectus are registerdemarks and service marks of CAG. Fortron® is
registered trademark of Fortron Industries, a joeriture of Celanese.

PROSPECTUS SUMMARY



This summary highlights selected information iis fmospectus, but it may not contain all of the
information that you should consider before deajdim exchange your notes. You should read thiseenti
prospectus carefully, including the "Risk Factosg'ttion and the financial statements, which aréuithed
elsewhere in this prospectus.

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

CELANESE CORPORATION

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

We have a large and diverse global customer bassgstimg principally of major companies in a broad
array of industries. For the three months endedcchMad, 2004, approximately 46% of our net salethby
Predecessor was to customers located in North Amespproximately 42% to customers in Europe and
approximately 12% to customers in Asia, Austrafid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 47% of our nefsshy the Successor was to customers located it Nor
America, approximately 40% to customers in Eurape @pproximately 13% to customers in Asia, Australic
the rest of the world.

Segment Overview

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

Technical

Chemical Products Polymers Ticona Acetate Products® Performance Products
2004 Net Sale®
Predecessor (three  $789 million $227 million $172 million $44 million
months ended
March 31, 2004
Successor (nine $2,491 million $636 million $523 million $131 million
months ended
December 31, 200
Major Products » Acetic acid « Polyacetal products  « Acetate tow « Sunett sweetener
« Vinyl acetate monomer(POM) » Acetate filament « Sorbates
« UHMW-PE (GUR)
(VAM) ¢ Liquid crystal polymer
« Polyvinyl alcohol
(PVOH) (Vectra)
¢ Emulsions « Polyphenylene sulfide
¢ Acetic anhydride (Fortron)
* Acetate esters
¢ Carboxylic acids
¢ Methanol
Major End-Use ¢ Paints ¢ Fuel system e Filter products * Beverages
Markets ¢ Coatings components e Textiles « Confections
¢ Adhesives ¢ Conveyor belts « Baked goods
¢ Lubricants « Electronics ¢ Dairy products
« Detergents ¢ Seat belt mechanisn



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

(2) In October 2004, we announced our plans tooditieue filament production by mid-2005 and to adiskate our flake and tow production
at three sites, instead of the current five.

Chemical Products

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

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for use in autoneosind electronics products and in other consungbr an
industrial applications, often replacing metal tasg. Together with our 45%-owned joint ventureyplalstics
Co. Ltd ("Polyplastics"), our 50%-owned joint verdgwKorea Engineering Plastics Company Ltd., andr&or
Industries, our 50%-owned joint venture with Kuré&teemicals Industry of Japan, we are a leadingqjaaint
in the global technical polymers business.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradoct
of filter products and acetate filament, which $&d in the apparel and home furnishing industikéss.are one ¢
the world's leading producers of acetate tow ardade filament, including production by our vengsiire China.
In October 2004, we announced plans to consolidatecetate flake and tow manufacturing by earl§72and
to exit the acetate filament business by mid-200ts restructuring is being implemented to incregfieiency,
reduce over-capacities in certain manufacturingsend to focus on products and markets that pedeitg-
term value.

Performance Products

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

Competitive Strengths

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

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

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

« Low Cost Produce. Our competitive cost structures are basedconanies of scale, vertical
integration, technical know-how and the use of adea technologies.



* Global Reach We operate 29 production facilities (excludig ventures) throughout the world,
with major operations in North America, Europe #&wia. Ventures owned by us and our partners
operate ten additional facilities. Our infrastruetof manufacturing plants, terminals, and salésexf
provides us with a competitive advantage in andittiy and meeting the needs of our global and local
customers in well-established and growing markelsle our geographic diversity reduces the poténtia
impact of volatility in any individual country oegion. We have a strong and growing presence ia Asi
(particularly in China) where ventures owned byaod our partners operate three additional fadlitie

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

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

Business Strategies

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

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

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

» Maximize Cash Flow and Reduce D. Despite a difficult operating environment ottee past sevet
years, we have generated a significant amount efating cash flow. Between January 1, 2002
March 31, 2004, the Predecessor generated overr$iblih of net cash provided by operating
activities. Between April 1, 2004 and DecemberZ10Q4, the Successor consumed over $60 million of
net cash used in operating activities. The cash fised by operations was affected by the one-time
payment of a $95 million obligation to a third pai$59 million associated with the exercising afcht
appreciation rights, pension contributions tota#9 million and higher interest expense due to
increased debt levels. We expect improvement iroparating cash flow through increased producti
in our operations, increased cash dividends fromventures, reduced pension contributions and
pursuing additional cost reduction efforts. We &&ti in a focused capital expenditure plan that is
dedicated to attractive investment projects. Wendtto use our free cash flow to reduce indebtexdines
and selectively expand our businesses. The opgragish flow used by the Predecessor for the three
months ended March 31, 2004 was $107 million. ABeéember 31, 2004, we had total debt of $3,387
million and cash and cash equivalents of $838 omilliSee "Capitalization" for additional information

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

* Enhance Value of Portfoli. We will continue to further optimize our busgs portfolio through
divestitures, acquisitions and strategic investsémit enable us to focus on businesses



in which we can achieve market, cost and tectyyleadership over the long term. In addition, we
intend to continue to expand our product mix inghler value-added products.

THE TRANSACTIONS

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

Pursuant to the Tender Offer, in April 2004 thedhaser, an indirect wholly owned subsidiary of lsuer
acquired, at a price of €32.50 per share, a tétdl 88,227 CAG Shares, representing approxima4¥s of
the CAG Shares outstanding as of December 31, @4uant to a mandatory offer commenced in Sememb
2004 and continuing as of the date of this progmethe Purchaser acquired additional CAG Shares wesult
of these acquisitions, partially offset by the &@sce of additional shares of CAG as a result oettercise of
options issued under the CAG stock option plargfdke date of this prospectus, we own approxingedéPb of
the outstanding CAG Shares. The Purchaser maytiroeto time purchase or be required to purchageaall
of the outstanding CAG Shares not owned by it imk@@transactions or otherwise. Examples of instario
which the Purchaser may be required to purchaséi@ul CAG Shares include the ongoing mandatofgrof
relating to the domination and profit and loss $fan agreement entered into by the Purchaser ar@l, GA
additional mandatory offers required by actiong tha Purchaser or its affiliates may take in thteife, such as
a possible delisting of the CAG Shares from thenldart Stock Exchange, a possible squeeze-outeof th
minority shareholders of CAG or a possible con@rsif CAG into a different legal form. The Purchase
decision to pursue subsequent voluntary purchaskedepend on, among other factors, the then-ptienai
market prices and any negotiated terms with mipailiareholders. See "The Transactions—Post-Tenffier O
Events."

RECENT RESTRUCTURING

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

RECENT DEVELOPMENTS

Celanese Corporation IPO Celanese Corporation, the Parent Guaranttireofiotes, recently completed
its initial public offering of its Series A commaiock and a concurrent offering of preferred stédckortion of
the net proceeds from such offerings was contribtdeus in order to redeem some of the notes. dittiad, we
have amended and restated our senior credit fasiiind have borrowed additional amounts thereuiSser "—
Partial Redemption of the Notes" and "The Recenaf¢ings."

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

Acetate Restructuring In October 2004, we announced plans to implgraestrategic restructuring of our
acetate business to increase the efficiency, redueeapacity in certain areas and to focus onymtsdand
markets that provide long-term value. As part g tiestructuring, we plan to discontinue acetdasfent
production by mid2005 and to consolidate our acetate flake and fmsvations at three locations, instead of 1
The restructuring resulted in $50 million of adsapairment charges recorded as a special chargékhd
million in charges to depreciation for related asetrement obligations for the nine months enBedember
31, 2004.




Acetex Acquisition On October 27, 2004 we agreed to acquire Xdgteporation ("Acetex"), a
Canadian corporation, for approximately $261 milland the assumption by us of debt owed by Acetaled
at approximately $231 million. On January 12, 2088, Acetex shareholders approved the transadkiogtex
has two primary businesses: the Acetyls BusinedstanSpecialty Polymers and Films Business. Thetyle
business produces acetic acid, polyvinyl alcohdlényl acetate monomer. The Specialty PolymersFihms
Business produces specialty polymers (used in #neufacture of a variety of plastics products, idatg
packaging and laminating products, auto parts, sidbe and medical products) as well as productthior
agricultural, horticultural and construction indiess$. Acetex will be operated as part of our chetsibusiness.
Closing of the acquisition is conditioned upon datpry approvals and other customary conditions.affgect t
finance this acquisition through borrowings under amended and restated senior credit facilities.

Vinamul Polymers Acquisition On November 23, 2004, we agreed to acquiraiinl Polymers, the
North American and European emulsion polymer bissired National Starch and Chemical Company, for8d
million. National Starch and Chemical Company &iasidiary of Imperial Chemical Industries PLC. The
Vinamul Polymers product line includes vinyl acetathylene copolymers, vinyl acetate homopolymats a
copolymers, and acrylic and vinyl acrylic emulsiodamul Polymers operates manufacturing facsiiie the
United States, Canada, the United Kingdom and Téthétlands. As part of the agreement, NationakBtand
Chemical Company will continue to supply Vinamuly®oers with starch, dextrin and other specialty
ingredients following the acquisition. We will supphe Vinamul Polymers business with vinyl acetate
monomer and polyvinyl alcohols. The acquisition wampleted in February 2005 and was financed throug
$200 million of borrowings under the Acquisitiondidies.

Proposed Dispositions In December 2004, we approved a plan to dismd the Cyclmlefin Copolyme
("COC") business included within the Technical Po&rs Ticona segment and our interest in Pemeas Gthk
fuel cell venture included in Other Activities. Bhdecision resulted in $32 million of asset impa&nincharges
recorded as a special charge related to the COiGdsss The revenues and the operating (loss) fdt @ére $8
million and $(59) million for the nine months endedcember 31, 2004, $1 million and $(9) million fbe thres
months ended March 31, 2004 and $7 million and }@&5the year ended December 31, 2003, respegtivéle
revenues for the fuel cell business were not maltéat any period presented. Operating (lossesiherfuel cell
business was $(8) million for the nine months endedember 31, 2004, $(2) million for the three nmsrended
March 31, 2004 and $(12) million for the year en@etember 31, 2003. As of December 31, 2004, the
estimated total assets and total liabilities of C@Cluding intercompany payables, were approxigetéd2
million and $74 million, respectively, and the esdted total assets and total liabilities of Pent&abH were
$24 million and $3 million, respectively.

Stock Incentive Plan, Deferred Compensation PlathBBonuses In December 2004, Celanese
Corporation adopted a stock incentive plan andferde®l compensation plan to assist us in recryitiegining
and motivating key employees, directors and coastdt Celanese Corporation has paid bonuses ofl@mm
in the aggregate, to certain members of managernmeatldition, three of our named executive officeilt be
eligible to receive retention bonuses totaling agpnately $13 million in the aggregate, fifty pent®f which
has been paid.

Under the Stock Incentive Plan, Celanese Corpardtas granted options with the exercise price eigual
the initial public offering price of its Series Ammon stock. In addition, it has sold 1,613,31ahaf its
Series A common stock at $7.20 per share und&tdtsk Incentive Plan to certain of our executivicefs,
employees and directors. In connection with sushdace, we recorded a compensation expense edhal to
difference between the issue price and the imtiddlic offering price times the number of sharssiésl below
the initial public offering price, in the aggregaeount of approximately $14 million.

The aggregate maximum amount payable under therddfeompensation plan is $192 million. The initial
component of the deferred compensation plan t@@maggregate of approximately

$27 million vested in the fourth quarter of 2004 avas paid in the first quarter of 2005. We recdrdeharge i
the fourth quarter of 2004 for the first $27 mitliof the deferred compensation plan.

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

Internal Controls. We are evaluating our internal controls owearfcial reporting in order to allow
management to report on, and our independent asddattest to, our internal controls over finahceporting,



as required by Section 404 of the Sarbanes-Oxl¢yA2002 and rules and regulations of the SEC
thereunder. If we are not able to implement theliregnents of Section 404 in a timely manner or aitdlequate
compliance, it may have a significant and adveffeeeon our business and reputation. In additmrand
separate from, our evaluation of internal conturider Section 404, in 2004 we identified and reedi two
significant deficiencies in our internal contrdis.2005, during the course of the audit of our fiicial statements
as of and for the nine months ended December 3, 2ur independent auditors identified two materia
weaknesses in our internal controls relating topegod covered by such financial statements. @katification
of any significant deficiencies or material wealsessin the future could affect our ability to erstimely and
reliable financial reports. If we discover othefidiencies or weaknesses and are unable to reneesliah
deficiencies or weaknesses in internal controks timely manner, our ability to record, processnswarize and
report financial information within the time per®dpecified in the rules and forms of the SEC bélladversely
affected. See "Risk Factors—Risks Related to thguisition of CAG—Our internal controls over finaati
reporting may not be effective and our independeuitors may not be able to certify as to theieetizeness,
which could have a significant and adverse effecbr business and reputation” and "—We have ip#dss
identified significant deficiencies and materialakaesses in our internal controls, and the ideatifbn of any
significant deficiencies or material weaknessethénfuture could affect our ability to ensure tignahd reliable
financial reports."

Partial Redemption of the Notes.In February 2005, the Issuer redeemed apprd&ignas% of the
aggregate principal amount of the notes with aipomf the net proceeds from the offering by Cetane
Corporation of its Series A common stock and preféstock that was contributed to the Issuer fehquurpose

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

THE EXCHANGE OFFER

In this prospectus, the term "outstanding note$gneto the 10% Series A senior discount note2@id
and 10%:% Series B senior discount notes due 20@&4term “"exchange notes" refers to the 10% Serigsnfor
discount notes due 2014 and the 10%:% Series Brsgismmunt notes due 2014, each as registered uthger
Securities Act of 1933, as amended (the "Secudtity; the term "notes" refers to both the outstany notes
and exchange notes.

On September 24, 2004, the Issuer issued an aggreigh163,000,000 principal amount at maturity of
10% Series A senior discount notes due 2014 and,$60,000 principal amount at maturity of 10%:% &eiB
senior discount notes due 2014 in a private oféerin February 2005, the Issuer redeemed approglynas%
of the aggregate principal amount at maturity eftiotes with a portion of the net proceeds fronofifering by
Celanese Corporation of its Series A common stockpaeferred stock that was contributed to thedséor
such purpose.

General In connection with the private offering, the Isseetered into
registration rights agreement with the initial fhasers in
which the Issuer agreed, among other things, toatethis
prospectus to you and to complete the exchange witkin
270 days after the date of first issuance of thetanding
notes. You are entitled to exchange in the exchaffge your
outstanding notes for exchange notes which ardirn all
material respects to the outstanding notes except:

» the exchange notes have been registered under the
Securities Act;



The Exchange Offer

Resale

» the exchange notes are not entitled to any ragish
rights which are applicable to the outstanding sioteder
the registration rights agreement; and

« the liquidated damages provisions of the redistna
rights agreement are not applicable to the exchaontgs.

The Issuer is offering to exchange:

»  $105,950,000 principal amount at maturity oflié®6
Series A Senior Discount Notes due 2014, which have
been registered under the Securities Act, for avtyadl of
its outstanding 10% Series A Senior Discount Ndies
2014; and

*  $448,500,000 principal amount at maturity ofli632%
Senior Discount Notes due 2014, which have been
registered under the Securities Act, for any ahdfats
outstanding 10%2% Senior Discount Notes due 2014.

You may only exchange outstanding notes in a gradci
amount of $5,000 or in integral multiples of $1,00@xcess
thereof.

Based on an interpretation by the staff of the Sges and
Exchange Commission (the "SEC") set forth in naeact
letters issued to third parties, the Issuer believe

that the exchange notes issued pursuant to theegeloffer
in exchange for outstanding notes may be offeredefsale,
resold and otherwise transferred by you (unlessayewur
"affiliate” within the meaning of Rule 405 undeetBecuritie:
Act) without compliance with the registration angpectus
delivery provisions of the Securities Act, providédt:

e you are acquiring the exchange notes in the ordli
course of your business; and

* you have not engaged in, do not intend to engagenid
have no arrangement or understanding with any perso
participate in, a distribution of the exchange sote

If you are a broker-dealer and receive exchangesrfor your
own account in exchange for outstanding notesythiat
acquired as a result of market-making activitiestber
trading activities, you must acknowledge that yoll deliver
this prospectus in connection with any resale efakchange
notes. See "Plan of Distribution.”



Expiration Date

Withdrawal

Any holder of outstanding notes who:

* s our affiliate;

« does not acquire exchange notes in the ordinauyse of
its business; or

» tenders its outstanding notes in the exchange ofith
the intention to participate, or for the purpose of
participating, in a distribution of exchange notes

cannot rely on the position of the staff of the S&@nciated
in Morgan Stanley & Co. Incorporatg@available June 5,
1991) andexxon Capital Holdings Corporatiofavailable
May 13, 1988), as interpreted in the SEC's leti&hearman
& Sterling (available July 2, 1993), or similar no-action éest
and, in the absence of an exemption therefrom, garaply
with the registration and prospectus delivery resments of
the Securities Act in connection with any resal¢hef
exchange notes.

The exchange offer will commence on April 29, 2@D&E! will
expire at 5:00 pm, New York City time, on May 2003,
unless extended by us. The Issuer does not curiietehd to
extend the expiration date.

You may withdraw the tender of your outstandingesait an
time prior to the expiration of the exchange offene Issuer
will return to you any of your outstanding noteatthare not
accepted for any reason for exchange, without esgpémyou,
promptly after the expiration or termination of imechange
offer.

Conditions to the Exchange Offer

Procedures for Tendering Outstanding
Notes

The exchange offer is subject to customary conustievhich
the Issuer may waive. See "The Exchange Offer—Qimmdi
to the Exchange Offer."

If you wish to participate in the exchange offesuymust
complete, sign and date the applicable accompangttey of
transmittal, or a facsimile of such letter of tranitsal,
according to the instructions contained in thisspextus and
the letter of transmittal. You must then mail dnertwise
deliver the applicable letter of transmittal, diaasimile of
such letter of transmittal, together with the cansling notes
and any other required documents, to the exchaneet at th
address set forth on the cover page of the letteansmittal.

If you hold outstanding notes through The Depogiftnust



Special Procedures for Beneficial
Owners

Company ("DTC") and wish to participate in the exahe
offer, you must comply with the Automated TendefeDf
Program procedures of DTC, by which you will agre®e
bound by the letter of transmittal. By signingagrreeing to t
bound by, the letter of transmittal, you will repeat to us the
among other things:

e you are not our "affiliate" within the meaning ofile 405
under the Securities Act or, if you are our afféiathat
you will comply with any applicable registrationch
prospectus delivery requirements of the SecurAes

e you do not have an arrangement or understandirg
any person or entity to participate in the disttitw of the
exchange notes;

* you are acquiring the exchange notes in the orgli
course of your business; and

» if you are a brokedealer that will receive exchange nc
for your own account in exchange for outstandingeso
that were acquired as a result of market-makiniyiéies,
that you will deliver a prospectus, as requiredavy, in
connection with any resale of such exchange notes.

If you are a beneficial owner of outstanding ndltet are
registered in the name of a broker, dealer, comialdrank,
trust company or other nominee, and you wish tdeaethose
outstanding notes in the exchange offer, you shprdchptly
contact the registered holder and instruct thesteggd holder
to tender those outstanding notes on your beHalu wish
to tender on your own behalf, you must, prior tmpteting
and executing the applicable

Guaranteed Delivery Procedures

letter of transmittal and delivering your outstarginotes,
either make appropriate arrangements to registeewship of
the outstanding notes in your name or obtain agipp
completed bond power from the registered holdee ffansfe
of registered ownership may take considerable eingemay
not be able to be completed prior to the expiratiate.

If you wish to tender your outstanding notes andryo
outstanding notes are not immediately availablgoor cannot
deliver your outstanding notes, the applicablestedf
transmittal or any other required documents, or gannot
comply with the applicable procedures under DTC's
Automated Tender Offer Program, for transfer oflbeatry
interests, prior to the expiration date, you master your
outstanding notes according to the guaranteedatgliv
procedures set forth in this prospectus under 'Hxwhange
Offer—Guaranteed Delivery Procedures."



Effect on Holders of Outstanding
Notes

Consequences of Failure to Exchange

Material U.S. Federal Income Tax
Consequences

As a result of the making of, and upon acceptaace f
exchange of all validly tendered outstanding npt@suant to
the terms of the exchange offer, the Issuer willehfalfilled a
covenant under the registration rights agreemertofdingly,
there will be no increase in the interest ratehendutstanding
notes under the circumstances described in thetration
rights agreement. If you do not tender your outitagn notes
in the exchange offer, you will continue to be #adi to all the
rights and limitations applicable to the outstagdiotes as si
forth in the indenture, except the Issuer will have any
further obligation to you to provide for the exchgarand
registration of the outstanding notes under théesteion
rights agreement. To the extent that outstandingsnare
tendered and accepted in the exchange offer, ddety
market for remaining outstanding notes that aresnot
tendered and exchanged could be adversely affected.

All untendered outstanding notes will continue ¢odoibject tc
the restrictions on transfer set forth in the artding notes
and in the indenture. In general, the outstandotgsimay not
be offered or sold unless registered under ther8iesuAct,
except pursuant to an exemption from, or in a fatisn not
subject to, the Securities Act and applicable sSatairities
laws. Other than in connection with the exchanderpthe
Issuer and the Parent Guarantor do not currentlgipate tha
they will register the outstanding notes underSkeurities
Act.

The exchange of outstanding notes in the exchafigewaill
not be a taxable event for United States federal

10

Use of Proceeds

Exchange Agent

income tax purposes. See "Material U.S. FederaecTax
Consequences of the Exchange Offer."

The Issuer will not receive any cash proceeds fifzen
issuance of exchange notes in the exchange offer.'3se of
Proceeds."

The Bank of New York is the exchange agent forethehang
offer. The addresses and telephone numbers oktifeege
agent are set forth in the section captioned "TxehBnge
Offer—Exchange Agent" of this prospectus.

11

EXCHANGE NOTES



The summary below describes the principal ternte@gxchange notes and is not intended to be coenple
Some of the terms and conditions described belevsalbject to important limitations and exceptiorisu
should carefully read the "Description of the N&tesction of this prospectus for a more detailedadiption of

the exchange notes.

Issuer

Notes Offered

Maturity Date

Interest Payment Dates

Parent Guarantee

The collective reference to Crystal US Holdings.B.C., a
limited liability company organized under the lagfghe Stat
of Delaware and Crystal US Sub 3 Corp., a corpomnati
organized under the laws of the State of Delaware.

$105,950,000 aggregate principal amount at matofity0%
Series A Senior Discount Notes due 2014 and $408)80
aggregate principal amount at maturity of the IssuE0%2%
Senior Discount Notes Due 2014.

October 1, 2014

Prior to October 1, 2009, interest will accrue lba éxchange
notes in the form of an increase in the applicalokreted
value of such notes. Thereafter, cash intereshemxchange
notes will accrue commencing on October 1, 2009@nd
payable semiannually in arrears on April 1 and ©etd. of
each year, commencing on April 1, 2010, at a r&fO&o per
annum on the Series A exchange notes and 10%2%penma
on the Series B exchange notes. The Series A egehaotes
will have an initial accreted value of approximst$654.64
per $1,000 principal amount at maturity of the &g notes
and the Series B notes will have an initial acdet@ue of
approximately $641.26 per $1,000 principal amotint a
maturity of the Series B notes, based on an assiagd?7,
2005 expiration date of the exchange offer. Theeted value
of each Series A exchange note and each Seriesluege
note will increase from the date of issuance udgtober 1,
2009 at a rate of 10% per annum for each SeriescAamge
note and 10%2% per annum for each Series B exchastge
reflecting the accrual of non-cash interest, shel the
accreted value will equal the principal amount aturity on
October 1, 2009.

Celanese Corporation (the "Parent Guarantor")ldbger's
direct parent, will guarantee the exchange notes s#nior,
unsecured basis. The guarantee by the Parent Goaigan
being provided for the purpose of allowing the &sto satish
its reporting obligations under the indenture gausy the
notes by furnishing financial information relatit@gthe Parer
Guarantor instead of the Issuer. Moreover, theantae by
the Parent Guarantor may be released at any tireetaé
offering at the option of the Issuer and the Pa@umrantor.
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Ranking

The exchange notes will be the Issuer's seniorcumsd
obligations and will:



Optional Redemption

« rank equally in right of payment to all of thesulgr's
future senior indebtedness;

* rank senior in right of payment to all of theusss future
senior subordinated indebtedness and subordinated
indebtedness; and

» be effectively subordinated in right of paymemthie
Issuer's future secured indebtedness to the esténe
value of the assets securing such indebtedness, and
structurally subordinated to all indebtedness ahdro
obligations, including trade payables, of the Issue
existing and future subsidiaries.

Similarly, the Parent Guarantee will be senior gnsed
obligations of the Parent Guarantor and will:

* rank equally in right of payment to all of ther&at
Guarantor's future senior indebtedness;

» rank senior in right of payment to all of the &atr
Guarantor's future senior subordinated indebtedaeds
subordinated indebtedness; and

» be effectively subordinated in right of paymemthie
Parent Guarantor's future secured indebtednebgto t
extent of the value of the assets securing such
indebtedness, and structurally subordinated to all
indebtedness and other obligations, including trade
payables, of the Parent Guarantor's existing anadu
subsidiaries.

As of December 31, 2004, on a pro forma basist gftéeng
effect to the Recent Financings (excluding $242iomnilof our
Acquisition Facility), the Consolidated Parent Gardor
would have had $3.7 billion of consolidated indelbiess
(including $211 million of future accretion on thetes), $55«
million of which would have been indebtedness ef idsuer
consisting solely of the notes, and $3.1 billiowdiich would
have been indebtedness of the Issuer's subsidéartes
therefore structurally senior to the exchange ndesthe
same basis, $1.8 billion of indebtedness of theelss
subsidiaries would have been secured. See "—Summary
Historical and Pro Forma Financial Data" and "Caljzation.'

The Issuer may redeem some or all of the exchaotgs at
any time prior to October 1, 2009, at a price eqodl00% of
the principal amount of the exchange notes pluaake-
whole" premium as set forth under "Descriptionfad t
Note«—Optional Redemption."
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Change of Control Offer

Certain Covenants

Additionally, the Issuer may redeem the exchangesydn
whole or in part, at any time on and after Octdhe2009 at
the redemption prices set forth under "Descriptibthe
Note«—Optional Redemption."

The Issuer may redeem all, but not less than &lhe
exchange Series B notes prior to October 1, 2001% the
proceeds of certain equity offerings at 110.500%hef
accreted value of the exchange Series B notesaphrsied
and unpaid interest, if any, to the date of redénpt

In February 2005, the Issuer redeemed approximaty of
the aggregate principal amount of the notes witlordion of
the net proceeds from the offering by Celanese @atn of
its Series A common stock and preferred stockvtaet
contributed to the Issuer for such purpose. Seacijgion of
the Notes—Optional Redemption.”

Upon the occurrence of a change of control, yollale the
right, as a holder of the exchange notes, to reghi Issuer t
repurchase some or all of your exchange notes1&tdf
their principal amount, plus accrued and unpaidrest, if
any, to the repurchase date. The Issuer may net isficient
funds to repurchase the exchange notes upon aelwding
control. See "Description of the Notes—Repurchasbea
Option of Holders—Change of Control."

The indenture governing the exchange notes wiltaion
covenants limiting, among other things, the Issubility anc
the ability of its restricted subsidiaries to:

* incur additional indebtedness or issue prefestedk;

* pay dividends on or make other distributions or
repurchase our capital stock or make other resttict
payments;

* make investments;

* enter into certain transactions with affiliates;

e limit dividends or other payments by its restitt
subsidiaries to the Issuer or other restricted igidrses;

e create liens on pari passu or subordinated irdistgss
without securing the exchange notes;

» designate the Issuer's subsidiaries as unrestrict
subsidiaries; and

» sell certain assets or merge with or into otlenpanies



or otherwise dispose of all or substantially altlogir
assets.
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These covenants are subject to important excepéinds
qualifications. See "Description of the Notes—Cierta
Covenants."

No Public Market The exchange notes will be freely transferablevilitbe new
securities for which there will not initially beraarket.
Accordingly, there is no assurance that a marketi®
exchange notes will develop or as to the liquiditany
market. The initial purchasers in the private affgs of the
outstanding notes have advised the Issuer thatcinegntly
intend to make a market in the exchange notesinitia
purchasers are not obligated, however, to makerkahia the
exchange notes, and any such market-making may be
discontinued by the initial purchasers in theiccdiion at any
time without notice.

PARTIAL REDEMPTION OF THE NOTES

In February 2005, the Issuer redeemed approxim8&2y of the aggregate principal amount of the notes
with a portion of the net proceeds from the offgrity Celanese Corporation of its Series A commooksand
preferred stock that was contributed to the Issmesuch purpose.

RISK FACTORS

Investing in the notes involves substantial risku¥hould carefully consider all the informatiorthiis
prospectus prior to exchanging your outstandingsdn particular, you should consider carefully thctors set
forth under the heading "Risk Factors" below.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for Decemb&08B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and 2004, all of Wwhice set forth below, are derived from the audited
Consolidated Financial Statements included elsesvimethis prospectus and should be read in corijumetith
those financial statements and the notes theréim b@lance sheet data for 2002 is derived from GAaGdited
financial statements which are not included in ghizsspectus. The balance sheet data for March(84 &
unaudited.

The following summary unaudited pro forma financlata have been prepared to give pro forma eféect t
the Transactions, the Recent Restructuring an&#eent Financings, as if they had occurred on Jgriy£2004
in the case of our unaudited pro forma statementperations data, and on December 31, 2004, icdke of
our unaudited pro forma balance sheet data. Théopma financial data are for informational purpesaly and
should not be considered indicative of actual teghiat would have been achieved had the Transactibe
Recent Restructuring, and the Recent Financingstigteen consummated on the dates indicated amsbd
purport to indicate balance sheet data or restittperations as of any future date or for any feifperiod. You
should read the following data in conjunction wilthe Transactions,"” "The Recent Restructuring,"é Recent
Financings," "Unaudited Pro Forma Financial Infotiog" "Management's Discussion and Analysis of
Financial Condition and Results of Operations" Hre@lConsolidated Financial Statements includedwleee in



this prospectus.

As of December 31, 2004, the Purchaser, an indiveotly owned subsidiary of the Issuer, owned
approximately 84% of the CAG Shares then outstandihe Issuer and the Parent Guarantor are reeently
formed companies which, apart from the financinghef Transactions, do not have any independentreaite
operations other than through the indirect own@rshiiCAG and CAC, their consolidated subsidiartaejr non-
consolidated subsidiaries, ventures and other imegss.. Accordingly, financial and other infornoatiof CAG
is presented in this prospectus. This prospectesepts the financial information relating to CAGI és
subsidiaries under the caption "Predecessor" andhfbrmation relating to us under the caption 'G&ssor." Se

"The Transactions."
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Predecesso Successo
Pro Forma )
Three Months Nine Months Year
Year Ended December 31 Ended Ended Ended
March 31, December 31, December 31,
2002 2003 2004 2004 2004
(in millions, except shares and per share data) (unaudited)
Statement of Operations Date:
Net sales $ 3,83 $ 4,60 $ 1,247 % 3,82¢ $ 5,06¢
Cost of sale: (3,17) (3,889 (1,002 (3,097 (4,007)
Selling, general and administrative
expense: (44¢€) (510) (137) (499) (635)
Research and development exper (65) (89) (23) (67) (89)
Special charge®? :
Insurance recoveries associated
with plumbing case — 107 — 1 1
Sorbates antitrust matte — (95) — — —
Restructuring, impairment and
other special charges, r a7 (28) (92 (99)
Foreign exchange gain (los (4) — (3) (3
Gain (loss) on disposition of ass 11 6 (1) 3 2
Operating profit (loss 173 11¢ 52 78 24t
Equity in net earnings of affiliate 21 35 12 36 48
Interest expens (55) (49) (6) (300) (25C)
Interest and other income (expense),
net® 41 92 14 12 26
Income tax benefit (provisior (57) (59) a7 (70 (209)
Minority interests — — — (8) (23)
Earnings (loss) from continuing
operations 122 14z 55 (252) $ 63)
Earnings (loss) from discontinued
operations, net of income ti 27 6 23 0]
Cumulative effect of changes in
accounting principles, net of
income tax 18 (1) — —
Net earnings (loss $ 16€ $ 146  $ 7€ $ (25%)
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Predecesso Successo

Pro Forma @)
Three Months Nine Months Year
Year Ended December 31 Ended Ended Ended
March 31, December 31, December 31,
2002 2003 2004 2004 2004
(in millions, except shares and per share data) (unaudited)
Other Financial Data:
Ratio of earnings to fixed charges
(unaudited® 3.6x 3.3x 5.8x — —
Statement of Cash Flows Data:
Net cash provided by (used i
continuing operations
Operating activitie: $ 36 % 401 ¢ (107 % (63)
Investing activities (139 (27%) 96 (1,810
Financing activitie: (150) (109) (43) 2,68¢
Balance Sheet Data (March 31,
2004 unaudited):
Trade working capite® $ 59¢  $ 641 $ 715 $ 762 $ 762
Total asset 6,417 6,81« 6,61% 7,41( 7,28:
Total debt 644 637 587 3,387 3,26:
Shareholders' equity (defic 2,09¢ 2,582 2,62z (112) (60)

(1) We owned approximately 84% of the CAG Shardstanding as of December 31, 2004 and the pro fanfoamation presented above
assumes that we do not acquire any additional CA&e%. Assuming the Purchaser were to pay thedal compensation offer price
required by the domination and profit and losssfanagreement (the "Domination Agreement") of 821plus interest, per share for all
remaining CAG Shares, earnings from continuing apens would be higher by the amount of minoritienest expense.

(2) Special charges include impairment charges, prwssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures, certain insuranceveries and other expenses and income incurresideuhe normal course of ongoing
operations. See note 21 to the Consolidated FiabStatements.

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

(4) For purposes of calculating the unaudited ratiearnings to fixed charges, earnings represamirgs (loss) from continuing operations
before income taxes and minority interests, lessrime from equity method investments and capitalimestest, plus income distributions
from equity method investments, amortization ofitdjzed interest and fixed charges. Fixed chaigelside interest expense (including
amortization of debt issuance costs), capitalingéerest, and the portion of operating rental expemvisich management believes is
representative of the interest component of repeege. Earnings were insufficient to cover fixedrges by $182 million for the nine
months ended December 31, 2004. The pro formasrafiearnings to fixed charges have been compusedon the historical ratios
adjusted for the pro forma change in interest egspemnd the pro forma preferred dividends on théepme stock. Pro forma earnings were
insufficient to cover pro forma fixed charges by@$illion for the year ended December 31, 2004.

(5) Trade working capital is defined as trade act®ueceivable from third parties and affiliates ofeallowance for doubtful accounts, plus
inventories, less trade accounts payable to thartigs and affiliates. For the calculation of tradarking capital, see note (5) to "Selected
Historical Financial Data."
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RISK FACTORS

An investment in our notes involves risks. You lshcarefully consider the risks described belovgeter



with the other information in this prospectus, iefdeciding to tender your outstanding notes in the
exchange offer.

Risks Related to the Exchange Offer

You will continue to be subject to transfer restiiilens on your notes and you may experience incregsi
volatility due to a reduction in liquidity of yououtstanding notes if you do not exchange your oatsding
notes.

If you do not exchange your outstanding notes xehange notes in the exchange offer, you will corgi
to be subject to restrictions on transfer of youtstanding notes as set forth in the offering memda
distributed in connection with the private offeringf the outstanding notes. In general, the outistgmotes
may not be offered or sold unless they are regidter exempt from registration under the Securiietsand
applicable state securities laws. Except as rediyethe registration rights agreement, the Isdoes not inten
to register resales of the outstanding notes uthd@eBecurities Act. You should refer to "ProspeSGusimary—
The Exchange Offer" and "The Exchange Offer" fdoimation about how to tender your outstanding siote

The tender of outstanding notes under the exchafigewill reduce the outstanding amount of eaatese
of the outstanding notes, which may depress, arréase the volatility of, the market prices of thrtstanding
notes due to a reduction in liquidity.

Risks Related to the Acquisition of CAG
If the Domination Agreement ceases to be operatihe, Issuer's managerial control over CAG is limite

As of the date of this prospectus, we own 100%efdutstanding shares of CAC and approximately 84%
of the outstanding shares of CAG. Our access to ffaws of, and our control of, CAG is subject het
continuing effectiveness of the Domination Agreetn&ee "The Transactions—Post-Tender Offer Events—
Domination and Profit and Loss Transfer Agreement."

The Domination Agreement is subject to legal cimgjéss instituted by dissenting shareholders. Migorit
shareholders have filed nine actions against CAtaanFrankfurt District Court l(andgericht), seeking, among
other things, to set aside the shareholder resolsifpassed at the extraordinary general meetirbdmeluly 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation
rights of the shareholders, to declare the Donnmatdigreement and the change in the fiscal year aondlto
prohibit CAG from performing its obligations undée Domination Agreement. Pursuant to German laey, t
time period for the filing of such challenges hapieed. Further, several additional minority sharelers have
joined the proceedings via third party interventiosupport of the plaintiffs. The Purchaser hasgd the
proceedings via third party intervention in suppdr€AG. In addition, a German court could revoke t
registration of the Domination Agreement in the coancial register. On August 2, 2004, two minority
shareholders instituted public register proceedimitys the Konigstein Local CourtAmtsgerich) and the
Frankfurt District Court, both with a view to hatree registration of the Domination Agreement in the
Commercial Register deleted\(ntsléschungsverfahrgnSee "Business—Legal Proceedings."

If the Domination Agreement ceases to be operativePurchaser's ability, and thus our ability dateol
the board of management decisions of CAG, willigaificantly limited by German law. As a result, wey no
be able to ensure that our strategy for the omerati our business can be fully implemented. Initaaiy our
access to the operating cash flow of CAG in ordduhd payment requirements on our indebtednesdevil
limited.
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If the Domination Agreement ceases to be operativesrtain actions taken under the Domination
Agreement might have to be revers:

If legal challenges of the Domination Agreementigsenting shareholders of CAG are successful, so
all actions taken under the Domination Agreemerdiuiding the Recent Restructuring, may be requivdae
reversed and the Purchaser may be required to comameCAG for damages caused by such actions. daty s
event could have a material adverse effect on bilityato make payments on our indebtedness.

Minority shareholders may interfere with CAG's fute actions, which may prevent us from causing C,
to take actions which may have beneficial effeats the holders of the notes.



The Purchaser currently owns approximately 84%ef@AG Shares. Shareholders unrelated to us held th
remainder of the outstanding CAG Shares. Germarplawides certain rights to minority shareholderkich
could have the effect of delaying, or interferinighjcorporate actions (including those requirihgreholder
approval), such as the potential application fepoation of admission of the CAG Shares to the Kiah Stock
Exchange, the squeepet and the potential conversion of CAG from itsrent legal form of a stock corporati
into a limited partnershipi{lommanditgesellschaft, KfZor a limited liability company Gesellschaft mit
beschrankter Haftung, GmbHnN accordance with the provisions of the Germam$formation Act
( Umwandlungsgesetz, UmwGMinority shareholders may be able to delay @vpnt the implementation of
CAG's corporate actions irrespective of the siztheir shareholding. Any challenge by minority gfaoiders to
the validity of a corporate action may be subjedutlicial resolution that may substantially detayhinder the
implementation of such action. Such delays ofnterferences with, corporate actions as well sgedl
litigation may limit our access to CAG's cash floaved make it difficult or impossible for us to tate
implement corporate actions which may be desirabléew of our operating or financial requirements,
including actions which may have beneficial effdotsthe holders of the notes.

CAG's board of management may refuse to comply viitstructions given by the Purchaser pursuant to
the Domination Agreement, which may prevent us framausing CAG to take actions which may have
beneficial effects for the holders of the notes.

Under the Domination Agreement, the Purchasertiiehto give instructions directly to the board o
management of CAG, including, but not limited twstructions that are disadvantageous to CAG, asdsrsucl
disadvantageous instructions benefit the Purctarsttie companies affiliated with either the Purehnas CAG.
CAG's board of management is required to compli @ity such instruction, unless, at the time whet su
instruction is given, (i) it is, in the opinion tfe board of management of CAG, obviously not mittterests of
the Purchaser or the companies affiliated withegithe Purchaser or CAG, (ii) in the event of adigantageous
instruction, the negative consequences to CAG iapraportionate to the benefits to the Purchaséner
companies affiliated with either the Purchaser AGC (iii) compliance with the instruction would Vaie legal
or statutory restrictions, (iv) compliance with tihstruction would endanger the existence of CA@it is
doubtful whether the Purchaser will be able toyfelbmpensate CAG, as required by the DominatioreAgrent
for its annual loss Jahresfehlbetrag incurred during the fiscal year in which suchtinstion is given. The
board of management of CAG remains ultimately rasfide for making the executive decisions for CAtE a
the Purchaser, despite the Domination Agreemenptigntitled to act on behalf of, and has no pawaédegally
bind, CAG. The CAG board of management may delayirtiplementation of, or refuse to implement, anyhef
Purchaser's instructions despite its general didig@o follow such instructions (with the exceptiomentioned
above). Such delays of, or interferences with, d@npe with the Purchaser's instructions by the o
management of CAG may make it difficult or impossifor the Purchaser to implement corporate actieinish
may be desirable in view of our operating or finahrequirements, including actions which may hbeeeficial
effects for the holders of the notes.
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The Purchaser will be required to ensure that CA@ys a guaranteed fixed annual payment to the
minority shareholders of CAG, which may reduce thends the Purchaser can otherwise make availableig

As long as the Purchaser does not own 100% ofutstanding CAG Shares, the Domination Agreement
requires, among other things, the Purchaser taretlsat CAG makes a gross guaranteed fixed anmmyahent
(Ausgleich) to minority shareholders of €3.27 per CAG shassIcertain corporate taxes in lieu of any future
dividend. Taking into account the circumstancesthedax rates at the time of the entering intthef
Domination Agreement, the net guaranteed fixed ahpayment is €2.89 per share for a full fiscalryéa of
December 31, 2004, there were approximately 8nilCAG Shares held by minority shareholders. The ne
guaranteed fixed annual payment may, dependingplicable corporate tax rates, in the future bédiglower
or the same as €2.89. The amount of this guarafitestiannual payment was calculated in accordaitte
applicable German law. The amount of the paymectiieently under review in special award proceesling
( Spruchverfahren. See "Business—Legal Proceedings." Such guardfitesd annual payments will be
required regardless of whether the actual distaiblet profits per share of CAG are higher, equabtdower thai
the amount of the guaranteed fixed annual paymensipare. The guaranteed fixed annual paymenbwill
payable for so long as there are minority sharasldf CAG and the Domination Agreement remaingace.
No dividends for the period after effectivenesshef Domination Agreement, other than the guaranfiged
annual payment effectively paid by the Purchagsereapected to be paid by CAG. These requiremeags m



reduce the funds the Purchaser can make availakie tParent Guarantor and the Issuer and their
subsidiaries and, accordingly, diminish our abit@yfulfill our obligations under the notes. Sed&T
Transactions—Post-Tender Offer Events—Dominaticsh Rrofit and Loss Transfer Agreement.”

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

As of the date of this prospectus, several minatitgreholders of CAG have initiated special award
proceedings Spruchverfahren seeking the court's review of the amounts offéfirecash compensation
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. As a result of these proceedings, theuats of the fair cash compensatiofbfindung) and of the
guaranteed fixed annual paymemtysgleich) could be increased by the court, and the Purcheseld be
required to make such payments within two montter aéfie publication of the court's ruling. Any suohrease
may be substantial. All minority shareholders inlitig those who have already received the fair cash
compensation would be entitled to claim the respedtigher amounts. This may reduce the funds tivetaser
can make available to the Parent Guarantor antssluer and their subsidiaries and, accordinglyjrsh our
ability to make payments on our indebtedness, diolyithe notes. See "Business—Legal Proceedings."

The Purchaser may be required to compensate CAGdonual losses, which may reduce the funds the
Purchaser can otherwise make available to the Par@uarantor and the Issuet

Under the Domination Agreement, the Purchasergsired, among other things, to compensate CAG for
any annual loss incurred, determined in accordariteGerman accounting requirements, by CAG atetie of
the fiscal year in which the loss was incurred.sTdtiligation to compensate CAG for annual losséisawply
during the entire term of the Domination Agreem#&nEAG incurs losses during any period of the @iee
term of the Domination Agreement and if such lodsad to an annual loss of CAG at the end of amgmgfisca
year during the term of the Domination Agreemem, Purchaser will be obligated to make a correspgnchst
payment to CAG to the extent that the respectiveiahloss is not fully compensated for by the disson of
profit reserves Gewinnriicklager) accrued at the level of CAG during the term & Bomination Agreement.
The Purchaser may be able to reduce or avoid aaghents to CAG by off-setting against such loss
compensation claims by CAG any valuable counterdaagainst CAG that the Purchaser may have. If the
Purchaser was obligated to make cash payments @ tGA&over an annual loss, we may not have sufficie
funds to make payments on our indebtedness wheamtliaunless the Purchaser is
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able to obtain funds from a source other than drpmadits of CAG, the Purchaser may not be ablsdtisfy its
obligation to fund such shortfall. See "The Traisses—Post-Tender Offer Events—Domination and Panid
Loss Transfer Agreement."

Two of our subsidiaries have agreed to guarantee furchaser's obligation under the Domination
Agreement, which may diminish our ability to maka@yments on our indebtednes

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the fRaser's ability to fulfill its obligations under; im connection
with, the Domination Agreement and to ensure thatRurchaser will perform all of its obligationsden, or in
connection with, the Domination Agreement when soioligations become due, including, without limitat,
the obligations to make a guaranteed fixed annapingnt to the outstanding minority shareholdersffier to
acquire all outstanding CAG Shares from the migasftareholders in return for payment of fair cash
consideration and to compensate CAG for any arlosalincurred by CAG during the term of the Domiiorat
Agreement. If BCP Caylux Holdings Luxembourg S.CaAd/or BCP Crystal are obligated to make payments
under such guarantees or other security to theh@ser and/or the minority shareholders, we mayaoe
sufficient funds for payments on our indebtednasdyding the notes, when due.

Even if the minority shareholders' challenges toatDomination Agreement are unsuccessful and the
Domination Agreement continues to be operative, way not be able to receive distributions from C/
sufficient to pay our obligations

Even if the minority shareholders' challenges toBlomination Agreement are unsuccessful and the
Domination Agreement continues to be operativearedimited in the amount of distributions we mageive
in any year from CAG. Under German law, the amadmistributions to the Purchaser will be deterndif@sec



on the amount of unappropriated earnings generthtgdg the term of the Domination Agreement as gt
in the unconsolidated annual financial statemeh@ASG, prepared in accordance with German accogntin
principles and as adopted and approved by resokitibthe CAG board of management and supervisoayd)
which financial statements may be different fromia@ese's consolidated financial statements under GAAP.
Our share of these earnings, if any, may not l@riounts and at times sufficient to allow us to pay
indebtedness, including the notes, as it becomes du

We must rely on payments from our subsidiaries tmdl payments on our indebtedness, including the
notes and the guarantee. Such funds may not be k@dé¢ in certain circumstances.

The Issuer and the Parent Guarantor are holdingpanies and all of their operations are conductealithh
their subsidiaries. Therefore, they depend on #sh ¢dlow of their subsidiaries, including CAG, teet their
obligations, including obligations of approximat&$.7 billion (including $211 million of future aecion on th
notes) of their indebtedness (after giving effedhie Recent Financings and excluding $242 millmhe drawn
down from our amended and restated credit fadliiefund the Acetex acquisition), including obtigas under
the notes and the guarantee. If the Domination &gent ceases to be operative, the Issuer and teatPa
Guarantor may be unable to meet their obligatiordeuthe notes and the guarantee. Although the Dation
Agreement became operative on October 1, 2004 sitibject to legal challenges instituted by disegnt
shareholders. In August 2004, minority shareholfiezd nine actions against CAG in the Frankfurstict
Court (Landgericht) seeking, among other things, to set aside theebbler resolutions passed at the
extraordinary general meeting held on July 30 ahd?804 based, among other things, on the allegdation
of procedural requirements and information rigtitthe shareholders, to declare the Domination Agesg and
the change in the fiscal year void and to prol@fG from performing its obligations under the Doation
Agreement. Pursuant to German law, the time pddothe filing of such challenges has expired. Rert
several additional minority shareholders have jditiee proceedings via third party interventionuport of the
plaintiffs. The Purchaser has joined the proceesling third party intervention to support CAG. kidéion, a
German court could revoke the registration of tleenihation Agreement in the commercial register. Adigust
2, 2004, two minority shareholders instituted pabdigister proceedings with the Kdnigstein Localf€o
( Amtsgerich) and the Frankfurt District Court, both with awi¢o have the
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registration of the Domination Agreement in the @oencial Register deleteddmtsléschungsverfahrénSee
"Business—Legal Proceedings.”

The ability of our subsidiaries to make distribasdo us by way of dividends, interest, return on
investments, or other payments (including loangjistributions is subject to various restrictiomgluding
restrictions imposed by the amended and restatédrsedit facilities and indentures governingithe
indebtedness, and the terms of future debt mayliat#toor prohibit such payments. In addition, thiglity of the
subsidiaries to make such payments may be limiyeetlevant provisions of German and other applieddlvs.

Our internal controls over financial reporting mapot be effective and our independent auditors mayt n
be able to certify as to their effectiveness, whiaduld have a significant and adverse effect on dwusiness
and reputation.

We are evaluating our internal controls over finaheporting in order to allow management to réjoor,
and our independent auditors to attest to, ournatecontrols over financial reporting, as requibgdSection 40
of the Sarbanes-Oxley Act of 2002 and rules andlatigns of the SEC thereunder, which we referst&action
404. We are currently performing the system andgss evaluation and testing required (and any sapes
remediation) in an effort to comply with managemestification and auditor attestation requiremeftSectior
404. The management certification and auditor @ties requirements of Section 404 will initiallpgly to
Celanese Corporation as of December 31, 2006 arfd &"of September 30, 2006. In the course of ogoiog
Section 404 evaluation, we have identified aredatefnal controls that may need improvement, dad o
design enhanced processes and controls to adtesssdand any other issues that might be identifiexligh this
review. Currently, none of the identified aread theed improvement have been categorized as signtfi
deficiencies or material weaknesses, individuatlinahe aggregate. However, as we are still inebauation
process, we may identify conditions that may reisutignificant deficiencies or material weaknessethe
future. In 2004, certain members of our accounsitadf identified two significant deficiencies andrauditors
identified two material weaknesses, in additioratag separate from, our Section 404 evaluationgs®cThose
deficiencies are discussed in detail in the imntetiissubsequent risk factor.



We cannot be certain as to the timing of completibaur evaluation, testing and any remediatioibastol
the impact of the same on our operations. If wenateable to implement the requirements of Sectidhin a
timely manner or with adequate compliance, our firegelent auditors may not be able to certify ab¢o t
effectiveness of our internal control over finahegporting and we may be subject to sanctionseestigation
by regulatory authorities, such as the SEC. Asaltethere could be a negative reaction in tharfaial markets
due to a loss of confidence in the reliability of dinancial statements. In addition, we may beunegl to incur
costs in improving our internal control system déimel hiring of additional personnel. Any such actimuld
negatively affect our results.

We expect to incur expenses of an aggregate obappately $9 million to $14 million in 2005 in
connection with our compliance with Section 404.

We have in the past identified significant deficieies and material weaknesses in our internal cons;o
and the identification of any significant deficiernes or material weaknesses in the future could affeur
ability to ensure timely and reliable financial reypts.

In addition to, and separate from, our evaluatibimiernal controls under Section 404 of the Saesan
Oxley Act of 2002 and any areas requiring improvetibeat we identify as part of that process, wevipngsly
identified two significant deficiencies and two ma&l weaknesses in our internal controls. The iB@dmpany
Accounting Oversight Board ("PCAOB") defines a $figant deficiency as a control deficiency, or a
combination of control deficiencies, that advers#fgcts the company's ability to initiate, autlzerirecord,
process, or report external financial data reliablgccordance with generally accepted accountimgiples
such that there is more than a remote likelihoad shmisstatement of the company's annual or mténiancial
statements that is more than inconsequential wilbe prevented or detected. The PCAOB definestariah
weakness as a
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single deficiency, or a combination of deficiencigst results in more than a remote likelihood thenaterial
misstatement of the annual or interim financiatesteents will not be prevented or detected.

In 2004, we identified two significant deficienciesinternal controls in the computation of certain
accounting adjustments. These deficiencies wepndésed in addition to, and separate from, theuatadn
process we are conducting in connection with Seati®d of the Sarbanes-Oxley Act of 2002, or Sectiofh,
which is further described below. The first defiag was identified during the quarter ended June2804 by
members of our corporate financial reporting grang related to the qualifications and ability ofta
accounting managers to initially calculate the gfeaftom the LIFO (last-in, first-out) method of acaiting for
inventories to FIFO (first-in, first-out) and thesulting failure of such employees to correctly smalch
calculations. The second was identified duringgharter ended June 30, 2004 by one of our financial
accounting managers and related to an omitted greplbenefit accrual due to the failure to proviue t
applicable employment contracts to the actuaryriodhe cut-off date for the December 31, 2003span
valuation. Corrective actions taken by us includadnternal audit review, the development of enkdnc
guidelines, the termination and reassignment qfarsible persons and an elevation of the issuti®eto
Supervisory Board of Celanese AG. The significaftaencies noted were corrected in the quarteednd
September 30, 2004 and thus did not exist as oémber 31, 2004.

On March 30, 2005, we received a letter from KPM@, independent auditors, identifying two material
weaknesses. These material weaknesses were degdrimithe course of the audit of our financialest@énts as
of and for the nine months ended December 31, 2D first material weakness related to severatiefcies
in the assessment of effectiveness and documemtttiderivative financial instruments. The required
adjustments were made in the proper accountinggeaind we do not believe they had any materiahthpn
previously reported financial information. The sedanaterial weakness was for the same period datdeto
conditions preventing our ability to adequatelyemash, document, review and draw conclusions oawating
and reporting matters, which resulted in adjustimémt had to be recorded to prevent our finarst@&kements
from being materially misleading. The conditiongykly related to significant increases in the fegy of, and
the limited amount of time and technical accountiegpurces available to address, complex accountattgrs
and transactions and as a result of the consummatisimultaneous debt and equity offerings duthgyear-
end closing process. In response to the letter KBG, we are increasing the resources within marfce
organization to include experts in the accountmgderivative financial instruments and in finahegporting,
including tax accounting issues. We are also takiegs to ensure that adequate time is made aleaitab



company personnel to adequately research, docunesidw and conclude on accounting and reporting
matters. These initiatives have materially affeciedre reasonably likely to affect materially auternal
controls over financial reporting.

We are in the process of implementing changegémgthen our internal controls. In addition, while
have taken actions to address these deficiencitsvaaknesses, additional measures may be necesshtiies:
measures along with other measures we expecteadaknprove our internal controls may not be sigfit to
address the issues identified by us or ensureptivahternal controls are effective. If we are ueaib correct
deficiencies or weaknesses in internal controks timely manner, our ability to record, processnswarize and
report financial information within the time per®dpecified in the rules and forms of the SEC bélladversely
affected. This failure could materially and advérseapact our business, our financial condition &nel market
value of our securities.

Risks Related to the Exchange Notes

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

We are highly leveraged. After giving effect to fhimnsactions, the Recent Restructuring and theiRec
Financings, our total indebtedness totals approtatn&3.7 billion (excluding $242 million of
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our Acquisition Facility and including $211 milliaof future accretion on the notes). See "Capittibrd for
additional information.

Our substantial debt could have important consecpgefor you, including:

« making it more difficult for us to make paymentsour debt;

« increasing vulnerability to general economic argtustry conditions;

 requiring a substantial portion of cash flowrfreperations to be dedicated to the payment otjpah
and interest on indebtedness, therefore reducinglulity to use CAG's cash flow to fund operations
capital expenditures and future business oppoiésit

« exposing us to the risk of increased interestsras certain of our borrowings, including therbeings
under the amended and restated senior credittfasjlare at variable rates of interest;

« limiting our ability to obtain additional finaimg for working capital, capital expenditures, puotl
development, debt service requirements, acquisittondl general corporate or other purposes; and

« limiting our ability to adjust to changing matleonditions and placing us at a competitive disentizge
compared to our competitors who have less debt.

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

We may be able to incur substantial additional ntdéness in the future. The terms of our existielgt dio
not fully prohibit us from doing so. The revolviegedit facilities provide commitments of up to $Bi8ion. As
of March 31, 2005, there were no outstanding boimgs/under the revolving credit facilities and $6alion
was available for borrowings (taking into accowgttdrs of credit issued under the revolving créatitlities). We
also expect to incur an additional $242 milliorimfebtedness under our amended and restated semdfitr
facilities to finance the pending acquisition ofedex. See "Prospectus Summargeeent Developments.” All



those borrowings and revolver borrowings would &eier and secured, and as a result, would be both
structurally and effectively senior to the exchangées and the guarantee of the exchange notdeliarent
Guarantor. If the Issuer incurs any additional tdeness that ranks equally with the exchange nisteolder
of that debt will be entitled to share with thedwls of the exchange notes in any proceeds distdbin
connection with any insolvency, liquidation, reangation, dissolution or other winding-up of theusr before
any such distribution is made on the exchange ndtds may have the effect of reducing the amodint o
proceeds paid to you. If new debt is added to aureait debt levels, the related risks that we nagefcould
intensify.

We may not be able to generate sufficient cashdovie our indebtedness, and may be forced to take
other actions to satisfy obligations under our inoledness, which may not be successful.

Our ability to satisfy our cash needs depends sh oa hand, receipt of additional capital, inclgdin
possible additional borrowings, and receipt of dash our subsidiaries by way of distributions, adees or
cash payments. After giving effect to the RecentRtings, our indebtedness totals approximately Bilion
(excluding $242 million of our Acquisition Faciligixpected to be drawn to fund the Acetex acquisitiod
including $211 million of future accretion on thetes). Debt service requirements, excluding the2$adlion
portion of our Acquisition Facility expected to 8ewn to fund the Acetex acquisition, consist ahgipal
repayments aggregating $285 million in the nex frears and $3,386 million thereafter (including B2nillion
of accreted value on the notes) and average acashlinterest payments of approximately $197 millioeach
of the next five years. See "Management's Discassi Analysis of Financial Condition and Resufts o
Operations—Liquidity and Capital Resources—LiquiditContractual Obligations."

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsisawhich is subject to prevailing economic anthpetitive
conditions and to certain financial, business aherfactors beyond our
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control. We may not be able to maintain a levetash flows from operating activities sufficientgermit us to
pay the principal, premium, if any, and interestoom indebtedness, including the exchange notes.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbay
forced to reduce or delay capital expenditures$ asslets (including the CAG Shares), seek additiceyaital or
restructure or refinance our indebtedness, inclyttie exchange notes. These alternative measureaahae
successful and may not permit us to meet our sd¢bediebt service obligations. In the absence af syperating
results and resources, we could face substargiatlity problems and might be required to dispdsmaterial
assets or operations to meet our debt service thed obligations. The amended and restated sereditc
facilities and the indentures governing our inddhsss restrict our ability to dispose of assetsumadthe
proceeds from the disposition. We may not be abmhsummate those dispositions or to obtain thegads
which we could realize from them and these proceeals not be adequate to meet any debt serviceatilits
then due.

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

The amended and restated senior credit facilitiesthe indentures governing the exchange notesand
other indebtedness contain various covenantsithatdur ability to engage in specified types @rtsactions.
These covenants limit the ability of the Issuer aadain of its subsidiaries to, among other thjigsur
additional indebtedness or issue preferred stak dvidends on or make other distributions onepurchase
their capital stock or make other restricted paytsiamake investments, and sell certain assets.

In addition, the amended and restated senior di@dlities contain covenants that require Celanese
Holdings to maintain specified financial ratios aadisfy other financial condition tests. Celandsédings’
ability to meet those financial ratios and tests loa affected by events beyond its control, amdaiy not be able
to meet those tests at all. A breach of any ofdtoesenants could result in a default under thenaiee and
restated senior credit facilities. Upon the ocauceeof an event of default under the amended astdtesl senior
credit facilities, the lenders could elect to deelall amounts outstanding under the amended atateel senior
credit facilities to be immediately due and payabid terminate all commitments to extend furtheditr If
Celanese Holdings were unable to repay those amadinetlenders under the amended and restated sesitit
facilities could proceed against the collaterahggd to them to secure that indebtedness. Therlssue



subsidiaries have pledged a significant portiothefr assets as collateral under the amended atated
senior credit facilities. If the lenders under #mended and restated senior credit facilities acatd the
repayment of borrowings, the Issuer and its subs&hl may not have sufficient assets to repayriended and
restated senior credit facilities as well as tlo#irer indebtedness, including the exchange notes.

If the Issuer's subsidiaries default on their obligions to pay their indebtedness, the Issuer may @
able to make payments on the exchange notes.

Any default under the agreements governing indetessl of the Issuer's subsidiaries, including autiefa
under the amended and restated senior credittfasithat is not waived by the required lenders, the
remedies sought by the holders of such indebtedreedd cause the Issuer to be unable to pay pahcip
premium, if any, and interest on the exchange ratelssubstantially decrease the market value oéxbhange
notes. If the Issuer’s subsidiaries are unablebtegte sufficient cash flow and are otherwise lentabobtain
funds necessary to meet required payments of pahgdremium, if any, and interest on their indebiess, or if
they otherwise fail to comply with the various coaats, including financial and operating covenaintghe
instruments governing their indebtedness (includiogenants in the amended and restated seniot &eilities
and the indenture), they could be in default urtderterms of the agreements governing such indebgsg
including the amended and restated senior credlitties and the indenture for the senior subortidanotes. In
the event of such default, the holders of suchbietiness could elect to declare all the funds bardo
thereunder to be due and payable, together wittuadand unpaid interest, the lenders under thendeaeand
restated senior credit facilities could elect tortimate
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their commitments thereunder, cease making futtears and institute foreclosure proceedings ag#esasset
of the Issuer's subsidiaries, and such subsidiadgkl be forced into bankruptcy or liquidationofferating
performance of the Issuer's subsidiaries declihey, may in the future need to obtain waivers ftbmrequired
lenders under the amended and restated seniot faeifities to avoid being in default. If the Issts subsidiarie
breach their covenants under the amended anda@ésanior credit facilities and seek a waiver, sudbsidiarie
may not be able to obtain a waiver from the regliemders. If this occurs, such subsidiaries wdagldn default
under the amended and restated senior credittfasjlthe lenders could exercise their rights asrileed above,
and such subsidiaries could be forced into bankgupt liquidation. In addition, all obligations uvadthe
amended and restated senior credit facilities,thaedjuarantees of those obligations, are securadistantially
all of the assets of each of the Issuer's U.S.idigloes, subject to certain exceptions. If theders under the
amended and restated senior credit facilities weproceed against such collateral, the Issuermoahave
sufficient assets to repay its indebtedness, imefuthe exchange notes.

The Issuer and the Parent Guarantor are the soldigbrs of the exchange notes and the subsidiariés o
the Issuer and subsidiaries of the Parent Guarantweill not guarantee the Issuer's obligations undére
exchange notes; the exchange notes are structurallfpordinated to the debt and liabilities of theslser's
subsidiaries and are effectively subordinated te thecured debt of the Issuer's subsidiari

The Issuer and the Parent Guarantor have no opesaiin their own and derive all of their revenued a
cash flow from their subsidiaries. The Issuer'ssglibries are separate and distinct legal ent@reswill have n
obligation, contingent or otherwise, to pay amouhts under the exchange notes or to make any fwalkgble
to pay those amounts, whether by dividend, distidioi loan or other payments.

The exchange notes will be structurally subordidateall debt and liabilities of the Issuer's sdimies. In
the event of a bankruptcy, liquidation or reorgatian or similar proceeding relating to the Isssistbsidiaries,
you will participate with all other holders of thesuer's indebtedness in the assets remainingthédssuer’
subsidiaries have paid all of their debt and litib8. In any of these cases, the Issuer and litsigdiaries may nc
have sufficient funds to pay all of its creditomed you may receive less, ratably, than the holdettse Issuer's
subsidiaries' debt and other liabilities. The Is'susubsidiaries are be permitted to incur addiiaiebt and
liabilities in the future under the terms of thelémture.

In addition, holders of secured debt of the Issumrbsidiaries will have claims that are prior ¢airyclaims
as holders of the exchange notes to the extelieofdlue of the assets securing that other dehalg the
amended and restated senior credit facilities ecared by intercompany notes to certain of theelissu
subsidiaries, which are in turn secured by liens@main of the assets of the Issuer's subsidiakieef
December 31, 2004, on a pro forma basis after gieffect to the Recent Financings, the Issuer whal had
secured debt of approximately $1.8 billion of tdoan borrowings under the amended and restatedrseneidit



facilities. The Issuer also has $828 million ofalwing credit facilities, all of which would be seed if
borrowed. The exchange notes will be effectivelyasdinated to all such secured debt to the extetiiteovalue
of its collateral. In the event of a bankruptcyuiidation or reorganization or similar proceediatating to the
Issuer or its subsidiaries, holders of secured débhave a prior claim to the assets that coustitheir
collateral. In any of these cases, the Issuels@ubsidiaries may not have sufficient funds to ghypf its
creditors, and you may receive less, ratably, tharholders of the secured debt. The Issuer amsiiisidiaries
will be permitted to incur additional secured intdglness in the future, consistent with the termbi®findenture
governing the exchange notes.

The parent guarantee may be released at any timeayhich case the Parent Guarantor will no longer
have any obligations with respect to the notes.

The guarantee by the Parent Guarantor is beinggadvor the purpose of allowing the Issuer tos$gtits
reporting obligations under the indenture goverrhmgexchange notes by furnishing
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financial information relating to the Parent Guaeaarinstead of the Issuer. Moreover, the guarabyetne Parer
Guarantor may be released at any time at the opfitime Issuer and the Parent Guarantor.

The Issuer may not be able to repurchase the exdapanotes upon a change of control, and certain
corporate events may not trigger a change of coh&eent in which case the Issuer will not be reqgei to
repurchase your exchange notes.

Upon the occurrence of specific kinds of changeauitrol events, including the sale, lease or tramsf "all
or substantially all" of the assets of the Issuet iés subsidiaries taken as a whole, the Issuébwirequired to
offer to repurchase all outstanding exchange raité91% of their principal amount. The source oidsi for an)
such purchase of the exchange notes will be theet'ssavailable cash or cash generated from opasatif the
subsidiaries of the Issuer or other sources, imetudorrowings, sales of assets or sales of equitg.|ssuer me
not have sufficient funds to repurchase the exchamoges upon a change of control. The Issuerlsréaib
repurchase the exchange notes upon a change obloeotild cause a default under the indenture.

As mentioned above, under the indenture govertiagibtes, the sale, lease or transfer of “all or
substantially all"* the assets of the Issuer andutssidiaries taken as a whole constitutes a chahgentrol that
will require the Issuer to offer to repurchase éliehange notes. Although there is a limited bodyask law
interpreting the phrase "substantially all," thereo precise established definition of the phrasger applicable
law. Accordingly, the ability of a holder of thetes to determine whether a change of control hesroed or to
require the Issuer to repurchase the notes asiti oésale, lease, transfer, convergence or atlsgosition of
less than all of the assets of the Issuer andifisidiaries taken a whole to another person orgmay be
uncertain. See "Description of the Notes—Repurclaasiee Option of Holders—Change of Control."

In addition, important corporate events, such asriged recapitalizations that would increasekellof
the Issuer's indebtedness, would not constitutéhafige of Control" under the indenture. Therefibran event
occurs that does not constitute a "Change of Chhthe Issuer will not be required to make an pffe
repurchase the exchange notes and you may beedduaicontinue to hold your exchange notes desipite
event.

Your ability to transfer the exchange notes maylbmited by the absence of an active trading markahd
any active trading market may not develop for thelhange notes.

The exchange notes are a new issue of securiti@ghich there is no established public market. Hseier
does not intend to have the notes listed on amaltgecurities exchange. The initial purchasere lzavised the
Issuer that they intend to make a market in thénanxge notes, as permitted by applicable laws agulations;
however, the initial purchasers are not obligatechke a market in the exchange notes, and they may
discontinue their market-making activities at ainyet without notice. Therefore, an active markettfa
exchange notes may not develop or, if developeg,macontinue. Historically, the market for norv@istment
grade debt has been subject to disruptions that bawsed substantial volatility in the prices afusgies similar
to the exchange notes. The market, if any, foett@ange notes may not be free from similar disonptand
any such disruptions may depress the prices atwlta may sell your exchange notes. In additiobsequent
to their initial issuance, the exchange notes maget at a discount from their initial offering prjcdepending
upon prevailing interest rates, the market for kimiotes, the Issuer's performance and otherr&acto



Federal and state fraudulent transfer laws may pétma court to void the exchange guarantees by
subsidiary guarantors and, if that occurs, you magt receive any payments by the subsidiary guarast

Under federal bankruptcy law and comparable prowtsiof state fraudulent transfer laws, the guaesnte
that subsidiary guarantors may issue in the futordd be voided, or claims in respect of the rei\yuarantee
could be subordinated to all other debt of suchraputar if, among other things, at the time thatrélevant
guarantor issued its guarantee such guarantoppdicable:

« received less than reasonably equivalent valuaipcénsideration for issuing such guarantee anithe
time such guarantor issued its guarantee:
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« was insolvent or rendered insolvent by reasosafing such guarantee and the application of the
proceeds of the notes or such guarantee;

» was engaged or about to engage in a businessransaction for which such guarantor's remaining
assets available to carry on its business constituhreasonably small capital;

« intended to incur, or believed that it would incdiepts beyond such guarantor's ability to payetstsia
they mature; or

« was a defendant in an action for money damagdsad a judgment for money damages docketed
against it if, in either case, after final judgmehe judgment is unsatisfied.

In addition, any payment by any guarantor purstmits guarantee could be voided and required to be
returned to such guarantor or to a fund for theebienof the creditors of such guarantor, or suchrgatee could
be subordinated to other debt of the Issuer oafipdicable guarantor.

The measures of insolvency for the purposes ofifrbant transfer laws vary depending upon the law
applied in any proceeding to determine whetheaadulent transfer has occurred. In a proceedirigar.S.,
however, a person generally would be considereavast if, at the time it incurred the debt:

» the sum of its debts, including contingent lileis, was greater than the fair saleable valuisadssets;

« the present fair saleable value of its assetsless than the amount that would be required ydtpa
probable liability on its existing debts, includingntingent liabilities, as they become absolué an
mature; or

« it could not pay its debts as they become due.

The Issuer cannot be sure as to what standardraveould apply in making these determinations.

Regardless of the standard that the court usesssher cannot be sure that the issuance by amamfoa of
its guarantee would not be voided or that the slidnsi guarantees would not be subordinated todtevant
obligor's other debt. If the subsidiary guaranteany subsidiary guarantor were voided, the excharages
would be effectively subordinated to the indebtesdnef that subsidiary guarantor.

You should not expect Crystal US Sub 3 Corp. totdpate in making payments on the exchange notes.

Crystal US Sub 3 Corp. is a wholly-owned subsid@frZrystal US Holdings 3 L.L.C. that was
incorporated to accommodate the issuance of thesrmt Crystal US Holdings 3 L.L.C. Crystal US SuB@p.
will not have any operations or assets of any kind will not have any revenue other than as mapddental
to its activities as a co-issuer of the notes. ¥auld not expect Crystal US Sub 3 Corp. to paria in



servicing any of the obligations on the exchangeso

Risks Related to Our Business

We are an international company and are exposed@émeral economic, political and regulatory
conditions and risks in the countries in which weate significant operations.

We operate in the global market and have customerany countries. We have major facilities located
North America, Europe and Asia, including facildim Germany, China, Japan, Korea and Saudi Al
operated through ventures. Our principal custoraggsimilarly global in scope, and the prices af most
significant products are typically world marketqas. Consequently, our business and financialtsears
affected directly and indirectly by world econonyalitical and regulatory conditions.

Conditions such as the uncertainties associatddwat, terrorist activities, epidemics, pandemics o
political instability in any of the countries in vgh we operate could affect us by causing delays or
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losses in the supply or delivery of raw materiaid aroducts as well as increased security cogtaramce
premiums and other expenses. These conditions etaddesult in or lengthen economic recessiohéndnited
States, Europe, Asia or elsewhere. Moreover, ctaimglaws or regulations, such as unexpected clsainge
regulatory requirements (including import or exdantnsing requirements), or changes in the repgrti
requirements of United States, German or Europeaarni governmental agencies, could increase theofost
doing business in these regions. Any of these tiondi may have an effect on our business and finhresults
as a whole and may result in volatile current artdre prices for our securities, including the exaie notes.

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

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

We expect that these cyclical trends in sellinggsiand operating margins relating to capacitytfitsr
and additions will likely persist in the futurejqipally due to the continuing combined impacfieé factors:

« Significant capacity additions, whether throygiint expansion or construction, can take two tegh
years to come on stream and are therefore nedgdsasied upon estimates of future dem:

« When demand is rising, competition to build neapacity may be heightened because new capacity
tends to be more profitable, with a lower margir@dt of production. This tends to amplify upswings
capacity.

* When demand is falling, the high fixed cost sttwe of the capital-intensive chemicals induségds
producers to compete aggressively on price in daleraximize capacity utilization.

» As competition in these products is focused Boep being a lowcost producer is critical to profitabilit
This favors the construction of larger plants, higaximize economies of scale, but which also tead
major increases in capacity that can outstrip ciirgeowth in demand.

« Cyclical trends in general business and econattiwity produce swings in demand for chemicals.

We believe that the basic chemicals industry, galdily in the commodity chemicals manufacturechy



Chemical Products segment, is currently charaaeriw overcapacity, and that there may be further
capacity additions in the next few years.

The length and depth of product and industry busssecycles of our markets, particularly in the
automotive, electrical, construction and textiledastries, may result in reduced operating marginsio
operating losses.

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

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

We purchase significant amounts of natural gag/letle, butane, and propylene from third partiesufe ir
our production of basic chemicals in the ChemigabdBcts segment, principally methanol, formaldehybetic
acid, vinyl acetate monomer, as well as oxo prallte use a portion
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of our output of these chemicals, in turn, as igpuntthe production of further products in all @@gments. We
also purchase significant amounts of cellulose @odvpulp for use in our production of cellulosetatin the
Acetate Products segment. We purchase signifisantiats of natural gas, electricity, coal and fuktmsupply
the energy required in our production processes.

Prices of natural gas, oil and other hydrocarban&hncreased dramatically in 2004. To the exteist t
trend continues and we are unable to pass thrdwage tprice increases to our customers, our opgnattafit and
results of operations may be less favorable thpeeed.

We are exposed to any volatility in the prices of aw materials and energy. Although we have
agreements providing for the supply of natural gésylene, propylene, wood pulp, electricity, caadl fuel oil,
the contractual prices for these raw materialsearetgy vary with market conditions and may be higiulatile.
Factors which have caused volatility in our raw eniad prices in the past and which may do so inftiere
include:

« Shortages of raw materials due to increasingasheine.g., from growing uses or new uses;

» Capacity constraints, e.g., due to construatieiays, strike action or involuntary shutdowns;

« The general level of business and economic iagtiand

The direct or indirect effect of governmentajukation.

We strive to improve profit margins of many of guoducts through price increases when warranted and
accepted by the market; however, our operating margay decrease if we cannot pass on increased raw
material prices to customers. Even in periods dwwhich raw material prices decline, we may suffecreasing
operating profit margins if raw material price retlans occur at a slower rate than decreases igaffing price:
of our products.

A substantial portion of our products and raw materare commodities whose prices fluctuate as aetark
supply/demand fundamentals change. We manage posere through the use of derivative instruments an
forward purchase contracts for commodity price legligentering into long-term supply agreements, raniti-
year purchasing and sales agreements. Our poticthé majority of our natural gas and butane nesoénts
allows entering into supply agreements and forvwantthase or cash-settled swap contracts. As ofrbleee31,
2004, there were no derivative contracts outstandm2003, there were forward contracts covering
approximately 35% of our Chemical Products segrikmth American requirements. We regularly assess ou
practice of purchasing a portion of our commodéguirements forward, and the utilization of a vigrigf other



raw material hedging instruments, in addition tawfard purchase contracts, in accordance with chaimge
market conditions.

We capped our exposure on approximately 20% ofJo8r natural gas requirements during the months of
August and September of 2004. The fixed price m&tas forward contracts and any premium associaitid
the purchase of a price cap are principally settiedugh actual delivery of the physical commoditiie
maturities of the cash-settled swap or cap corgremtrelate to the actual purchases of the commaditl have
the effect of securing or limiting predetermineétps for the underlying commodity. Although thesatcacts
were structured to limit exposure to increasesimmodity prices, certain swaps may also limit tbeeptial
benefit we might have otherwise received from deses in commodity prices. These cash-settled swegpo
contracts were accounted for as cash flow hedges.

We have a policy of maintaining, when available]tiple sources of supply for raw materials. However
some of our individual plants may have single sesiaf supply for some of their raw materials, sasttarbon
monoxide and acetaldehyde. We may not be abletarobufficient raw materials due to unforeseen
developments that would cause an interruption ppbu Even if we have multiple sources of supplydaaw
material, these sources may not make up for treedba major supplier. Nor can there be any guesatitat
profitability will not be affected should we be técpd to qualify additional sources of supply ie #wvent of the
loss of a sole or a major supplier.
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Failure to develop new products and production techogies or to implement productivity and cost
reduction initiatives successfully may harm our cpetitive position.

Our operating results, especially in our PerforneaiRoducts and Technical Polymers Ticona segments,
depend significantly on the development of comnadisciviable new products, product grades and appbaos,
as well as production technologies. If we are uosssful in developing new products, applicatiord an
production processes in the future, our competjiogition and operating results will be negatieffgected.
Likewise, we have undertaken and are continuingntdertake initiatives in all segments to improvedurctivity
and performance and to generate cost savings. Thigadves may not be completed or beneficiatlor
estimated cost savings from such activities maybeatealized.

Frankfurt airport expansion could require us to regte production capacity of, limit expansion potesiti
of, or incur relocation costs for our KelsterbachHgmt which would lead to significant additional cts

The Frankfurt airport's expansion plans includedtestruction of an additional runway. One of thesé
sites under consideration, the northwest optiorylevbe located in close proximity to our Kelsterbac
production plant. The construction of this partaaulunway could have a negative effect on the [gantrrent
production capacity and future development. Whike government of the state of Hesse and the owrtheo
Frankfurt airport promote the expansion of the Imest option, it is uncertain whether this optisrin
accordance with applicable laws. Although the goment of the state of Hesse expects the plan appfovthe
airport expansion in 2007 and the start of openatia 20092010, neither the final outcome of this matter it®
timing can be predicted at this time.

Environmental regulations and other obligations ring to environmental matters could subject us to
liability for fines, clean-ups and other damagegquire us to incur significant costs to modify ooperations
and increase our manufacturing and delivery costs.

Costs related to our compliance with environmelatak concerning, and potential obligations withpes
to, contaminated sites may have a significant megi@npact on our operating results. These inclidéations
related to sites currently or formerly owned ormped by us, or where waste from our operationsdissosed.
We also have obligations related to the indemrgigament contained in the demerger and transfeeeagnt
between CAG and Hoechst, also referred to as thmedger agreement, for environmental matters arisingpf
certain divestitures that took place prior to tleen@rger. Our accruals for environmental remediatiaigations
$143 million as of December 31, 2004, may be insiaffit if the assumptions underlying those accrpatse
incorrect or if we are held responsible for curhenndiscovered contamination. See "Managemenssu3ision
and Analysis of Financial Condition and Result©gpkrations—Critical Accounting Policies and Estiesat-
Environmental Liabilities," notes 19 and 27 to @ensolidated Financial Statements.

Our operations are subject to extensive internatjorational, state, local, and other supranatitavas and



regulations that govern environmental and healthsaiety matters. We incur substantial capital ather
costs to comply with these requirements. If weati@tthem, we can be held liable for substanti&diand other
sanctions, including limitations on our operati@assa result of changes to or revocations of enmental
permits involved. Stricter environmental, safetd &ealth laws, regulations and enforcement polictagd
result in substantial costs and liabilities to udimitations on our operations and could subjeatimandling,
manufacture, use, reuse or disposal of substamgeslotants to more rigorous scrutiny than at pres
Consequently, compliance with these laws couldlt@ssignificant capital expenditures as well élsey costs
and liabilities and our business and operatingltesuay be less favorable than expected. Due toaiew
regulations in the United States, management egpleat there will be a temporary increase in coamulé costs
that will total approximately $30 million to $45 Hivn through 2007. For example, the MiscellaneGuganic
National Emissions Standards for Hazardous AirlRalits (NESHAP) regulations, and various approati
regulating boilers and incinerators, including MESHAPS for Industrial/l Commercial/Institutional iRws and
Process Heaters, will impose additional requiresientour operations. Although some of these rudes fbeen
finalized, a significant portion of the NESHAPs fadustrial/Commercial/Institutional Boilers andoeess
Heaters regulation that provides for a low
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risk alternative method of compliance for hydroglioride emissions has been challenged in federat.cwWe
cannot predict the outcome of this challenge, wliahld, if successful, increase our costs by, atingrto our
estimates, approximately $50 million above the 88@ion to $45 million noted above through 2007cmmply
with this regulation. As another example, recenopaan Union regulations require a trading systencdrbon
dioxide emissions to have been in place by JanLa?$05. Accordingly, an emission trading systeme&anto
effect at the start of 2005. This regulation wifieat our power plants at the Kelsterbach and Odeshn sites,
well as power plants operated by other InfraSetities on sites at which we operate. We and thea8erv
entities may be required to develop additional-effgctive methods to reduce carbon dioxide emissfarther,
which could result in increased capital expendgure

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

Changes in environmental, health and safety reguat requirements could lead to a decrease in dem
for our products.

New or revised governmental regulations relatinpdalth, safety and the environment may also affect
demand for our products.

Pursuant to the European Union regulation on RiskeAsment of Existing Chemicals, the European
Chemicals Bureau of the European Commission has tmeducting risk assessments on approximately 140
major chemicals. Some of the chemicals initialljnigeevaluated include vinyl acetate monomer or VAihjch
we produce. These risk assessments entail a ntadfe process to determine to what extent the Earope
Commission should classify the chemical as a cagen and, if so, whether this classification ardteel
labeling requirements should apply only to finisiedducts that contain specified threshold conegioins of a
particular chemical. In the case of VAM, we curhgmto not expect a final ruling until mid-2005. Viiad other
VAM producers are participating in this processhwdetailed scientific analyses supporting the itgis
position that VAM is not a probable human carcinoged that labeling of final products should notéguired.
If labeling is required, then it should depend elatively high parts per million of residual VAM these end
products. We cannot predict the outcome or efféang final ruling.

Several recent studies have investigated possitks between formaldehyde exposure and various end
points including leukemia. The International AgefiayResearch on Cancer or IARC recently reclasifi
formaldehyde from Group 2A (probable human carcam)do Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoplgeghcancer, a rare cancer in humans. IARC alsoluded
that there is insufficient evidence for a causabamtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewiddor such an association as strong. The resulfsRC's
review will be examined by government agencies wetponsibility for setting worker and environménta
exposure standards and labeling requirements. ¥a producer of formaldehyde and plastics derivesoh f
formaldehyde. We are participating together witheotproducers and users in the evaluations of tiediegs.
We cannot predict the final effect of IARC's residisation.



Other recent initiatives will potentially requirexicological testing and risk assessments of a wadeety o
chemicals, including chemicals used or producedsylhese initiatives include the Voluntary Chiluge
Chemical Evaluation Program and High Productionuvité Chemical Initiative in the United States, afl a®
various European Commission programs, such asaveeuropean Environment and Health Strategy,
commonly known as SCALE, as well as the Propogatfe Registration, Evaluation, Authorization and
Restriction of Chemicals or REACH. REACH, which theropean Commission proposed in October 2003, will
establish a system to register and evaluate ché&miwnufactured in, or imported to, the Europeaiobin
Depending on the final ruling, additional testidgcumentation and risk assessments will occumi@ichemical
industry. This will affect European producers oénficals as well as all chemical companies worldwtice
export to member states of the European Union fillaéruling has not yet been decided.
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The above-mentioned assessments in the Uniteds@tateEurope may result in heightened concernstabou
the chemicals involved and in additional requiretadieing placed on the production, handling, ladgetir use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeau
customers to use our chemical products and othemist the use of these products, which could lead
decrease in demand for these products.

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

Our operations are subject to operating risks asttwith chemical manufacturing, including thiated
storage and transportation of raw materials, prtsdacd wastes. These hazards include, among dihgst

« pipeline and storage tank leaks and ruptures;

» explosions and fires; and

« discharges or releases of toxic or hazardoustanbes.

These operating risks can cause personal injuopgity damage and environmental contamination, and
may result in the shutdown of affected facilitiesldhe imposition of civil or criminal penaltiesh& occurrence
of any of these events may disrupt production angla negative effect on the productivity and padility of a
particular manufacturing facility and our operatiegults and cash flows.

We maintain property, business interruption andiakg insurance which we believe is in accordanith w
customary industry practices, but we cannot prediatther this insurance will be adequate to futlyer all
potential hazards incidental to our business. W lestablished two captive insurance subsidiaGeptives)
that provide a portion of the total insurance cagerto us for certain of our lower tier propertg @asualty
risks. They additionally provide coverage to thpatties for their higher tier risk programs. If thavere
concurrent claims made on all policies issued lyGhptives, sufficient capital may not be availdblethem to
satisfy all claims against all such policies. AdDafcember 31, 2004, the net retained concurremeggte risk o
all policies written by the Captives, after reiniagrhigher tier risks with third party insurancengoanies, net of
established reserves, amounted to approximatel@ $¥ion.

Our significant non-U.S. operations expose us tmlgal exchange rate fluctuations that could impaatro
profitability.

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to fluctuations in currerexchange and interest rates.

As we conduct a significant portion of our operai@utside the United States, fluctuations in cwies of
other countries, especially the euro, may matgratflect our operating results. For example, charigeurrenc
exchange rates may affect:

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



« The cost of items required in our operations.

We use financial instruments to hedge our exposufereign currency fluctuations. The net notional
amounts under such foreign currency contracts andétg at December 31, 2004 were $288 million. The
hedging activity of foreign currency denominatettictompany net receivables resulted in a cashvinfib
approximately $24 million and less than $1 million the nine months ended December 31, 2004 anthtke
months ended March 31, 2004, respectively. Thesgiy® effects may not be indicative of future ette

A substantial portion of our net sales is denongéidaih currencies other than the U.S. dollar. In our
consolidated financial statements, we translatdamal currency financial results into U.S. dollased on
average exchange rates prevailing during a regppiamiod or the exchange rate at the end of thabgheDuring
times of a strengthening U.S. dollar, at a condtaml of business, our reported internationalsadarnings,
assets and liabilities will be reduced becausdate currency
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will translate into fewer U.S. dollars. We estimttat the translation effects of changes in theeaif other
currencies against the U.S. dollar increased nes 5 approximately 3% for the nine months endeddbnber
31, 2004, 6% for the three months ended March 804 27% for the year ended December 31, 2003 antb2%
the year ended 2002. We estimate that the traoslaffects of changes in the value of other cuiis=nagainst
the U.S. dollar increased total assets by appraein&% for the nine months ended December 31, 2004
decreased total assets by approximately 1% fothttee months ended March 31, 2004 and increaseldasdets
by approximately 5% in 2003.

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

Significant changes in pension fund investment peninance or assumptions relating to pension costs
may have a material effect on the valuation of persobligations, the funded status of pension plar®d our
pension cost

Our funding policy for pension plans is to accunteliplan assets that, over the long run, will apjnaxe
the present value of projected benefit obligati@hs: pension cost is materially affected by thedist rate
used to measure pension obligations, the levelaof @ssets available to fund those obligationket t
measurement date and the expected long-term ragtush on plan assets. Significant changes insimrent
performance or a change in the portfolio mix ofésted assets can result in corresponding increases
decreases in the valuation of plan assets, paatigudquity securities, or in a change of the eigecate of
return on plan assets. A change in the discouatwauld result in a significant increase or decegaghe
valuation of pension obligations, affecting theaeed funded status of our pension plans as welaset
periodic pension cost in the following fiscal yegsgmilarly, changes in the expected return on plesets can
result in significant changes in the net periodtagion cost of the following fiscal years. As ofdember 31,
2004, our underfunded position related to our defihenefit pension plans was $636 million. During ine
months ended December 31, 2004, we contributecbajpately $434 million to the plans. During thedér
months ended March 31, 2004, we contributed appratdly $39 million to the plans.

We have preliminarily recorded a significant amouaf goodwill and other identifiable intangible astse
and we may never realize the full value of our imigible assets.

In connection with the Transactions, we have restm significant amount of goodwill and other
identifiable intangible assets. Goodwill and othet identifiable intangible assets were approxitgehé, 147
million as of December 31, 2004, or 15% of ourltatsets based on preliminary purchase accour@ogdwill
and net identifiable intangible assets are recoedddir value on the date of acquisition and,dnaadance with
Financial Accounting Standards Board Statemenirdrieial Accounting Standards ("SFAS") No. 142,
Goodwill and Other Intangible Assets, will be reves at least annually for impairment. Impairmenymesult
from, among other things, deterioration in our parfance, adverse market conditions, adverse chamges



applicable laws or regulations, including chandpes testrict the activities of or affect the prottuand
services sold by our business, and a variety afrdtictors. The amount of any quantified impairntenst be
expensed immediately as a charge to results oatipas. Depending on future circumstances, it ssjie that
we may never realize the full value of our intahgikssets. Any future determination of impairmefrd o
significant portion of goodwill or other identifilintangible assets would have an adverse effecuo
financial condition and results of operations.

CAG may be required to make payments to Hoechst.

Under its 1999 demerger agreement with Hoechst, @4@ed to indemnify Hoechst for environmental
liabilities that Hoechst may incur with respectIAG's German production sites, which were transtkfrom
Hoechst to CAG in connection with the demerger. C#i€» has an
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obligation to indemnify Hoechst against liabilities environmental damages or contamination arisinder
certain divestiture agreements entered into by Hstagrior to the demerger. As the indemnificatittigations
depend on the occurrence of unpredictable futueatsy the costs associated with them are not yetrdmable
and may materially affect operating results.

CAG's obligation to indemnify Hoechst against llaigis for environmental contamination in connentio
with the divestiture agreements is subject to dtleving thresholds (translated into U.S. dollasing the
December 31, 2004 exchange rate):

« CAG will indemnify Hoechst for the total amouwsftthese liabilities up to €250 million (approxirebt
$340 million);

« Hoechst will bear the full amount of those liglds between €250 million (approximately $340 Iroit)
and €750 million (approximately $1,020 million);dan

» CAG will indemnify Hoechst for one third of thediabilities for amounts exceeding €750 million
(approximately $1,020 million).

CAG has made payments through December 31, 20938million for environmental contamination
liabilities in connection with the divestiture agreents, and may be required to make additional paysrin the
future. As of December 31, 2004, we have reserffapgroximately $46 million for this contingencyndamay
be required to record additional reserves in theréu

Also, CAG has undertaken in the demerger agreetnéntlemnify Hoechst to the extent that Hoechst is
required to discharge liabilities, including taailities, in relation to assets included in thendeger, where sut
liabilities have not been demerged due to trarmf@ther restrictions. CAG did not make any payraeat
Hoechst in 2004 and did not make any paymentglieeP003 or 2002 in connection with this indemnity

Under the demerger agreement, CAG will also bearesiple, directly or indirectly, for all of Hoechst
obligations to past employees of businesses thag demerged to CAG. Under the demerger agreement,
Hoechst agreed to indemnify CAG from liabilitiesh(er than liabilities for environmental contamiiozi)
stemming from the agreements governing the divestibf Hoechst's polyester businesses, which waredye:
to CAG, insofar as such liabilities relate to the&@ean part of that business. Hoechst has alszdgo bear 80
percent of the financial obligations arising in nention with the government investigation and #tign
associated with the sorbates industry for pricefi>described in "Business—Legal Proceedings—Sesghat
Antitrust Actions" and note 27 to the Consolidafédancial Statements, and CAG has agreed to bear th
remaining 20 percent.

Our variable rate indebtedness subjects us to iestrate risk, which could cause our debt service
obligations to increase significantly and affect bpoperating results.

Certain of our borrowings, primarily borrowings wndhe amended and restated senior credit fasilitiee
at variable rates of interest and expose us todsteate risk. If interest rates increase, whiehexpect to occur,
our debt service obligations on the variable rateebtedness would increase even though the amotnatwed



remained the same, and our net income and caslalalesior servicing our indebtedness would decrease
As of December 31, 2004, we had approximately $illibn of variable rate debt. A 1% increase ireirgst rate
would increase annual interest expense by appraaiyn@ll million.

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

The equity holders' interests may conflict with ymuas a creditor and the equity holders may takdi@ts
that involve risks to you as a holder of the notes.

The interests of the equity holders may not ircafles be aligned with your interests as a hold#reof
exchange notes. In addition, the equity holders hae an interest in pursuing acquisitions, divexss and
other transactions that in their judgment couldagrtie their equity investment, even though suclssetions
might invoke risks to you as a holder of the exdeanotes. For example, our equity holders couldeais to
make acquisitions that increase our indebtednesgssisecured
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or senior to the notes or sell revenue-generasisgta, impairing our ability to make payments anribtes.
Additionally, The Blackstone Group (our "Sponsds')n the business of making investments in congsmand
may from time to time acquire and hold interestbusinesses that compete directly or indirecthhwis. Our
Sponsor may also pursue acquisition opportunitiasray be complementary to our business, andesudt,
those acquisition opportunities may not be avadablus. So long as our Sponsor continues to osigraficant
amount of our equity, even if such amount is lass1t50%, it will continue to be able to signifidgribfluence
or effectively control our decisions. Under the awhed and restated shareholders' agreement betvetameSe
Corporation and the Original Stockholders whichaffdiates of the Sponsor, such Original Stockleotdwill be
entitled to designate all nominees for electiotheboard of directors for so long as they holtbast 25% of th
total voting power of Celanese Series A commonkstSee "Certain Relationships and Related Party
Transactions—New Arrangements—Shareholders' AgraefriEhereafter, although our Sponsor will not have
an explicit contractual right to do so, it maylgtibminate directors of Celanese Corporation icégacity as a
stockholder.

The second amended and restated certificate ofgocation of Celanese Corporation, renounces any
interest or expectancy that we have in, or righig¢mffered an opportunity to participate in, sfiedibusiness
opportunities. The second amended and restataticzet of incorporation further provides that nasfehe
Original Stockholders (including the Sponsor) aithaffiliates or any director who is not employ®dCelanese
(including any noremployee director who serves as one of our offizet®th his director and officer capaciti
or his or her affiliates has any duty to refraionfr (i) engaging in a corporate opportunity in taeng or similar
lines of business in which we or our affiliates nemgage or propose to engage or (ii) otherwise etingpwith
us. In addition, in the event that any of the QragiStockholders (including the Sponsor) or any-amployee
director acquires knowledge of a potential trarisaabr other business opportunity which may be poate
opportunity for itself or himself or its or his difites and for Celanese Corporation or its affd&@ such Original
Stockholder or non-employee director has no dugormmunicate or offer such transaction or business
opportunity to Celanese Corporation or us and rakg ainy such opportunity for themselves or offéw it
another person or entity.

The Parent Guarantor is a "controlled company" with the meaning of The New York Stock Exchange
rules and, as a result, is exempt from certain corgte governance requirements.

Our Sponsor controls a majority of the voting powkthe Parent Guarantor's outstanding common stock
As a result, the Parent Guarantor is a "contrati@mpany” within the meaning of the New York StoolcRange
corporate governance standards. Under the New Stwék Exchange rules, a company of which more &t
of the voting power is held by another company 'lsaatrolled company"” and need not comply with aiert
requirements, including (1) the requirement thatagority of the board of directors consist of indagent
directors, (2) the requirement that the nominatiognmittee be composed entirely of independent ttirsavith
a written charter addressing the committee's perposl responsibilities, (3) the requirement that th
compensation committee be composed entirely ofgedéent directors with a written charter addrestieg
committee's purpose and responsibilities and @Yydlquirement for an annual performance evaluatighe
nominating/corporate governance and compensatiomitiees. The Parent Guarantor intends to utilizsé
exemptions. As a result, the Parent Guarantomatilhave a majority of independent directors ndr itsi
nominating and compensation committees consisteiynf independent directors.



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

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufagtamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in its major markets. Patents may covedymts,
processes, intermediate products and product Bsetection for individual products extends for vagyperiods
in accordance with the date of patent application
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filing and the legal life of patents in the variazmuntries. The protection afforded, which may alary from
country to country, depends upon the type of paadtits scope of coverage. Our continued growtiegy
may bring us to regions of the world where inteliet property protection may be limited and difficio
enforce.

As patents expire, the products and processesibed@nd claimed in those patents become generally
available for use by the public. Our European arfdl. l[gatents for making Sunett, an important produour
Performance Products segment, expired at the etk difrst quarter of 2005, which will reduce otildy to
realize revenues from making Sunett due to incbasepetition and potential limitations and wilkedt in our
results of operations and cash flows relating éopfoduct being less favorable than today.

We also seek to register trademarks extensivetyragans of protecting the brand names of our pteduc
which brand names become more important once thiesponding patents have expired. If we are natesssfu
in protecting our trademark rights, our revenuesults of operations and cash flows may be adweadfdcted.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-lookiragesnents and information relating to us that as=tan
the beliefs of our management as well as assungptiade by, and information currently availableuta, These
statements include, but are not limited to, statégmabout our strategies, plans, objectives, ertieas,
intentions, expenditures, and assumptions and sthements contained in this prospectus thatatrhistorical
facts. When used in this document, words such miticipate,” "believe," "estimate," "expect," "intt "plan”
and "project” and similar expressions, as theytediaus are intended to identify forward-lookingtements.
These statements reflect our current views witheesto future events, are not guarantees of fygartormance
and involve risks and uncertainties that are diffito predict. Further, certain forward-looking&tments are
based upon assumptions as to future events thahotgyove to be accurate.

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

» changes in general economic, business, poliicdlregulatory conditions in the countries or segiin
which we operate;

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

« changes in the price and availability of raw enitls, particularly changes in the demand for psupf,
and market prices of fuel oil, natural gas, coldcgicity and petrochemicals such as ethylene,
propylene and butane, including changes in prodagjuotas in OPEC countries and the deregulation



of the natural gas transmission industry in Europe;

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

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

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

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

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

« the ability to develop, introduce and marketomative products, product grades and applications,
particularly in the Technical Polymers Ticona amf®rmance Products segments of our business;

< changes in the degree of patent and other fggédction afforded to our products;

« compliance costs and potential disruption oerintption of production due to accidents or other
unforeseen events or delays in construction ofifes;

« potential liability for remedial actions undedsting or future environmental regulations;

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

< changes in currency exchange rates and interes;

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

» pending or future challenges to the Dominatigre®ment and continuing access to the cash flows of
CAG; and
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» various other factors, both referenced and efatrenced in this prospectus.

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshould underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#ltefrom those described in this prospectus dxgated,



believed, estimated, expected, intended, planng@dapected. We neither intend nor assume any diidiga
to update these forward-looking statements, whietak only as of their dates.
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THE TRANSACTIONS

As used in this prospectus, the term "Transactiomsdns, collectively, the Tender Offer, the Origina
Financing and the Refinancing described below. éuarent ownership structure is summarized undee"Th
Recent Restructuring."

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 2004 thedPasser, an indirect wholly owned subsidiary of isier
acquired, at a price of €32.50 per share, a tdtdl 688,227 CAG Shares, representing approxim&4¥s of
the CAG Shares outstanding on that date.

In addition, as a part of the Tender Offer, thecRaser agreed to refinance certain existing deB¥Agb,
pre-fund certain pension obligations of CAG, pradicertain contingencies and certain obligationkdd to the
value of the CAG Shares, such as the paymentofésh compensation under the Domination Agreerfieent
the remaining CAG Shares, and payment obligatietzged to outstanding stock appreciation rightskst
options and interest payments, provide additionatl§ for working capital and other general corpomatrposes
and pay related fees and expenses. The sourcesas®f funds used in connection with the Tendésr@ind
the Original Financing are set forth in the taldéoly.

Sources

(in millions)
Revolving Credit Facilitie) $ —
Term Loan Facility 60¢
Senior Subordinated Bridge Loan Facilit® 1,56¢
Mandatorily Redeemable Preferred shd3® 20C
Cash Equity Investmen(® 65C
Total Source: $ 3,02¢

Uses

(in millions)
Aggregate Tender Offer Pri® $ 1,62¢
Pension Contributio® 463
Refinancing of Existing Del(") 17¢
Available CasH®) 55&
Estimated Fees and Expen 20€
Total Uses $ 3,02¢

(1) The revolving credit facilities provided for tvowings of up to $608 million. No amounts thereendere borrowed in connection with the
Tender Offer and the Original Financing.



@)

©)

©)

®)

(6)

@)

®)

Represents $814 million of the Senior Subor@id&8ridge B and $751 million of the Senior Subpeded Bridge C Loan variable rate
borrowings (which includes the U.S. dollar equivdlef a €450 million tranche). The senior subortidabridge loan facilities were
originally due in 2014, subject to certain condiso

Represents $200 million of the Parent Guar&toandatorily redeemable preferred shares whick egbsequently redeemed on July 1,
2004. See "—The Refinancing."

Consisted of cash equity contributions of $6%0ion from the Original Stockholders.

Represents the U.S. dollar equivalent of thal @mmount of consideration at €32.50 per ordirgrgre for approximately 84% of the then-
outstanding CAG Shares.

Represents the amount to pre-fund certain ¢dr@se's pension obligations.

Represents the amount of variable rate loar@etdnese repaid subsequent to the Tender Offer.

Represents cash available to purchase remainisgaoaing CAG Shares, to pay certain contingenciesobligations of CAG linked to tl
value of the CAG Shares, to repay additional exisihdebtedness, to pay interest on the seniomdirtaied notes and to make loans to
Celanese and its subsidiaries for working capital general corporate purposes.
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The Refinancing

Our subsidiary, BCP Caylux Holdings Luxembourg 8.G"BCP Caylux") used the proceeds from its

offerings of $1,225 million and €200 million pripel amount of the senior subordinated notes in amadeJuly
2004, together with available cash and borrowingten a $350 million senior secured floating ratenttoan to
repay its two senior subordinated bridge loan ifized, plus accrued interest, to redeem the mantiato
redeemable preferred shares of Celanese Corporati@nloan to our shareholder and to pay related ind
expenses. See "Description of Other Indebtednesst flescription of the senior subordinated notes.

Sources

(in millions)
Senior Subordinated Not(1) $ 1,47¢
Floating Rate Term Loa 35C
Available Cast 47
Total Source: $ 1,87:

Uses
(in millions)
Refinancing of Senior Subordinated

Bridge Loan Facilitie{2) $ 1,59¢
Redemption of Mandatorily Redeemable Preferredest 227
Estimated Fees and Expen 51
Total Uses $ 1,87



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

(2) Represents $814 million of the Senior Suborigiddridge B and $751 million of Senior SubordimaBridge C Loan variable rate
borrowings, plus accrued interest on the seniooslibated bridge loan facilities.

Senior Discount Notes Offering

In September 2004, the Issuer issued $853 millggregate principal amount at maturity of their ®eni
Discount Notes due 2014. The Issuer used the neepds of $500 million from the offering to makeeturn of
capital distribution to the Parent Guarantor, whitkurn made a distribution to the Original Stoglders, and t
pay fees and expenses. Until October 1, 2009 dst@n the notes will accrue in the form of anéase in the
accreted value of the notes.

Post-Tender Offer Events

After the completion of the Tender Offer and thégiwal Financing, we or our affiliates entered ioto
intend to pursue some or all of the following:

Delisting. The CAG Shares were delisted from the New Yatdck Exchange (the "NYSE") on June 2,
2004. CAG may also apply to revoke the admissioih@fCAG Shares to the Frankfurt Stock Exchangégtwh
would require, among other things, a resolutiothatshareholders' meeting of CAG with the majaoityhe
votes cast in favor of such resolution. If the CARares were to be delisted from both the NYSE eord the
Frankfurt Stock Exchange, the Purchaser or CAG wbale to offer the then outstanding minority shaléers
of CAG fair cash compensation in exchange for tB&iG Shares determined as described below.

Domination and Profit and Loss Transfer AgreemenOn June 22, 2004, the Purchaser
entered into a domination and profit and loss fiemasgreement Beherrschungs- und
Gewinnabfiihrungsvertragwith CAG (the "Domination Agreement"), pursuantwhich CAG agreed to submit
itself to the direction of, and to transfer itsiemprofits to, the Purchaser and the Purchasereagio compensa
CAG for any annual lossesl§hresfehlbetrag incurred during the term of the Domination Agresth The
Domination Agreement and a related change to CA&al year were submitted to a shareholder vote an
approved at an extraordinary general meeting helduty 30-31, 2004. The Domination Agreement was
registered in the commercial register on Augu4 and became operative on October 1, 2004. The
Domination Agreement is subject to legal challenigssituted by dissenting shareholders. Minoritargfholders
have filed nine actions against CAG in the FrarikBistrict Court (Landgericht), seeking, among other things,
to set aside the shareholder resolutions pasdbé aktraordinary general meeting held on Julyr8D3il, 2004
based, among other things, on the alleged violatf@rocedural requirements and information rights
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of the shareholders, to declare the Domination Agrent and the change in the fiscal year void anutdbibit
CAG from performing its obligations under the Doation Agreement. In addition, a German court could
revoke the registration of the Domination Agreemarthe commercial register. On August 2, 2004, two
minority shareholders instituted public registesgaedings with the Kénigstein Local Courfitsgerich) and
the Frankfurt District Court, both with a view tave the registration of the Domination Agreemerthin
Commercial Register deleted\(ntsléschungsverfahrgnSee "Business—Legal Proceedings."

Pursuant to the Domination Agreement, the entiraiahstatutory profits of CAG, if any, less anydos
carried forward from the previous fiscal year, laag amount to be allocated to the statutory chygterve
( gesetzliche Ricklageand less any amount to be allocated to otheitpaserves @ndere Gewinnriicklagen
upon approval by the Purchaser, will be transfetoetie Purchaser. If, however, during any fisearyduring
the operative term of the Domination Agreement, GAGurs an annual losslahresfehlbetrag, the Purchaser
would have to pay to CAG an amount equal to sush to the extent that the respective annual lasstifully
compensated for by dissolving other profit reseiv@sdere Gewinnricklagenaccrued at CAG since the date
on which the Domination Agreement became operdgtWwerlustausgleichspflicht Such payment obligation
would accrue at the end of any fiscal year of CAGvhich an annual loss was incurred and such aloeaad
be independent from the adoption of the finandiesnents. In the event that profits of CAG (inahgd
distributable profit reserves accrued and carre@d/érd during the term of the Domination Agreement)



valuable counterclaims by the Purchaser against G#@®h can be off-set against loss compensation
claims by CAG, are not sufficient to cover suchwaiross, the Purchaser will be required to comaen€AG
for any such shortfall by making a cash paymenaktiuthe amount of such shortfall. In such evé,
Purchaser may not have sufficient funds to distelia us for payment of our obligations and, untass
Purchaser is able to obtain funds from a sourcerdttan annual profits of CAG, the Purchaser mayeable
to satisfy its obligation to fund such shortfalCB Caylux Holdings Luxembourg S.C.A. and BCP Ciyistae
each agreed to provide the Purchaser with finanirigrther strengthen the Purchaser's abilityednba
position at all times to fulfill all of its obligains when they become due under, or in connectitn the
Domination Agreement and to ensure that the Puechal perform all of its obligations under, or @donnectiot
with, the Domination Agreement when such obligadibecome due, including, without limitation, the
obligations to pay a guaranteed fixed annual paynueetine outstanding minority shareholders of CAgffer
to acquire all outstanding CAG Shares from the miipghareholders in return for payment of fairttas
consideration and to compensate CAG for any anlogalincurred by CAG during the term of the Domiomt
Agreement. If BCP Caylux Holdings Luxembourg S.CaAd/or BCP Crystal are obligated to make payments
under such guarantees or other security to thehser and/or the minority shareholders, we mayaoé
sufficient funds to make payments on our debt anédke funds available to the Issuer.

As a consequence of entering into the DominatioreAment, § 305(1) of the German Stock Corporation
Act ( Aktiengesety requires that, upon the Domination Agreement béng operative, the Purchaser must ai
request of each remaining minority shareholder AGCacquire such shareholders' registered ordighayes of
CAG in exchange for payment of "fair cash compeaosat angemessene BarabfindupgAs required under §
305(3) sentence 3 of the German Stock CorporaticintAe Purchaser will pay to all minority sharetess who
tender into such offer and whose shares are paiafter the day following the date the Dominatiogréement
becomes operative, interest on the offer price fsoch day until the day preceding the date ofesatht at a
rate of 2% per annum plus the base rate (as deifing@@47 of the German Civil CodBGB)) per annum
prevailing from time to time, as reduced by anyrgateed dividend payments. The mandatory offeriredu
pursuant to § 305(1) of the German Stock Corpanadict is not a voluntary public takeover offer eryaother
offer under the German Securities Acquisition aaétéover Act (WVertpapiererwerbs- und Ubernahmegegetz
or a takeover or tender offer under any other apple German law. However, it may be considerezhddr
offer under applicable laws of the United Stateswferica. Therefore, in order to comply with applite U.S.
securities laws, the Purchaser commenced an aff&eptember 2, 2004, which is continuing as ofidte of
this prospectus. The
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terms of this offer are set forth in the offer domnt, dated September 2, 2004, which was filed thighSEC
under cover of Schedule TO on the same day. AsscEber 31, 2004, pursuant to this offer the Psehlaad
acquired over 615,000 CAG Shares. On December(®H, 2he closing price of the CAG Shares on the
Frankfurt Stock Exchange was €45.20. At the faghceompensation offer price of €41.92 per shareired by
the Domination Agreement for all CAG Shares outditagn as of December 31, 2004 not already ownedhéy t
Purchaser, the total amount of funds necessaryrthpse such remaining outstanding CAG Shares waaild
€334 million, plus accrued interest from Octobe2@)4. The Purchaser expects to use a significatibpoof its
available cash to pay for any of the remaining taumtding CAG Shares that it may acquire. In addjtib@AG
delists the CAG Shares from the Frankfurt StockHaxgye, the Purchaser effects a squeeze-out or EAG i
converted into a limited partnership or a limitebllity company, as described below, the Purchasdrfor
CAG must in each case make another offer to the thmaining minority shareholders of CAG of faisba
compensation in exchange for their CAG Sharesidhe case of a conversion, in exchange for thiitg
interest in the entity that results from the cosi@r. The €41.92 per share fair cash compensatios,interest,
required to be offered to minority shareholdersannection with the Domination Agreement is gre#ttan the
Tender Offer price. The amount of fair cash compé#as is currently under review in special awardgeeding:
( Spruchverfahren, as described in "Business—Legal Proceedings—eblotder Litigation." As a result of the
award proceedings, the amount of the fair cashideration and the guaranteed fixed annual paymiéerteal
under the Domination Agreement could be increaseithd court so that all minority shareholders, tiiihg
those who have already tendered their shareshsteandatory offer and have received the fair cash
compensation, could claim higher amounts. The amnoiuiair cash compensation per share to be offapsh
the occurrence of any other such event may be eguhigher or lower than, the Tender Offer pricehe fair
cash compensation of €41.92, plus interest, offpreduant to the Domination Agreement.

Any minority shareholder who elects not to sellsitgres to the Purchaser will be entitled to reraain



shareholder of CAG and to receive a gross guardribeed annual payment on its sharesuggleich) of
€3.27 per CAG Share less certain corporate taxésurof any future dividend. Taking into account th
circumstances and the tax rates at the time ofiagtanto the Domination Agreement, the net guazedtfixed
annual payment is289 per share for a full fiscal year. The net gugged fixed annual payment may, depen
on applicable corporate tax rates, in the futuréigber, lower or the same as €2.89 in lieu of fatyre
dividends determined as described below under "-eiib@hation of the Amount to be Paid to the Minority
Shareholders."

As described in "Risk Factors," due to legal chagkes, there is no assurance that the Domination
Agreement will remain operative in its current forfiithe Domination Agreement ceases to be operathe
Purchaser cannot directly give instructions to@#s board of management. However, irrespective lodtiver ¢
domination agreement is in place between the Peettend CAG, under German law CAG is effectively
controlled by the Purchaser because of the Purchaggproximate 84% ownership of the CAG Shares. Th
Purchaser has the ability, through a variety ofmse#o utilize its controlling rights to, among ettihings, (1)
ultimately cause a domination agreement to becgmeeative; (2) use its ability, through its approaie 84%
voting power at any shareholders' meetings of Cta@Ject the shareholder representatives on thergispry
board and to thereby effectively control the appuent and removal of the members of the CAG boérd o
management; and (3) effect all decisions that aritgjshareholder is permitted to make under Gerfaan The
controlling rights of the Purchaser constitute atoaling financial interest for accounting purpssend result in
the Purchaser being required to consolidate CAGf #se date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on Julya8@ 31, 2004, CAG shareholders
also approved a change of CAG's fiscal year amarr@sponding change of CAG's statutes in ordeske t
advantage of the consolidated tax filing statusréfore, from September 30, 2004 onwards, CAGslfigear
will begin on October 1 and end on September 3B@following year. A short fiscal year ran frormaary 1,
2004 to September 30, 2004. The Issuer's fiscalryes from January 1 to December 31.
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Subsequent Purchases of CAG Share$he Purchaser may from time to time purchadeeaequired to
purchase any or all of the outstanding CAG Shao¢®wned by it in market transactions or otherwiseample
of instances in which the Purchaser may be requirgadirchase additional CAG Shares include the imggo
mandatory offer relating to the domination and jpraxfid loss transfer agreement entered into bythrehaser
and CAG, or additional mandatory offers requiredabtions that the Purchaser or its affiliates nakgtin the
future, such as a possible delisting of the CAGr&h&om the Frankfurt Stock Exchange, a possifpleszesut
of the minority shareholders of CAG or a possildawersion of CAG into a different legal form. TherBhaser'
decision to pursue subsequent voluntary purchaskedepend on, among other factors, the then-ptienai
market prices and any negotiated terms with mipafiareholders. If the Purchaser purchases CAGeSliaan
individually negotiated purchase not over the stexthange, and before the first anniversary optitgication
of the final results of the Tender Offer for coresiation higher than the Tender Offer price, it Wil required to
make additional compensating payments to selle@Ad® Shares in the Tender Offer.

Squeeze-out and Conversionlf the Purchaser acquires CAG Shares repregpf@8% or more of the
registered ordinary share capital (excluding treashares) of CAG, the Purchaser intends to regase
permitted under German law, the transfer to theRaser of the CAG Shares owned by the then-outistgnd
minority shareholders of CAG in exchange for faisle compensation (the "Squeeze-out"), determined as
described below under "—Determination of the Amaworibe Paid to the Minority Shareholders." As an
alternative to the Squeener, the Purchaser might also consider convertid@G @om its current legal form of
stock corporation Aktiengesellschaft, Aginto either a limited partnershigkommanditgesellschaft, Kjzor a
limited liability company (Gesellschaft mit beschrankter Haftung, GnmbH accordance with the provisions of
the German Transformation ActUmwandlungsgesetz, UmwGSuch conversion would be subject to approval
by the affirmative vote of at least 75% of the sheaipital of CAG. The conversion would allow thedhaser to
take advantage of a more efficient governance tstre@s legal requirements applicable to GmbHsKaBs are
in many respects less onerous than those applital&s. As a result of such conversion, the CAGr8h will
be automatically delisted from the Frankfurt St&odchange. However, if the Purchaser completelystiethe
CAG Shares from the Frankfurt Stock Exchange, &facsqueeze-out or converts CAG into a limited
partnership or a limited liability company, the Bhaser and/or CAG must in each case offer therdg@aining
minority shareholders of CAG fair cash compensatasndescribed below, in exchange for their CAGr&har,
in the case of a conversion, in exchange for theinty interest in the entity that results from tdomversion. Th



amount of the fair cash compensation per sharelraagqual to, higher or lower than the Tender Qffare
or the fair cash compensation offered pursuartiedomination Agreement.

Determination of the Amount to be Paid to the MityoBhareholders. The amount to be paid to the
minority shareholders as fair cash compensati@xahange for their CAG Shares in connection with th
Domination Agreement becoming operative, the datisfrom the Frankfurt Stock Exchange, or a squerte
or, in the case of a conversion, in exchange feir #quity interest in the entity resulting fronthwconversion,
has been (in the case of the amount payable inembion with the Domination Agreement) or will ba @ach
other case) determined on the basis of the fairevaf the enterprise of CAG, determined by CAG &mdhe
Purchaser in accordance with applicable Germar tegairements, as of the date of the applicatdeltgion of
CAG's shareholders' meeting, and, except in the aba delisting from the Frankfurt Stock Exchangeminec
by one or more duly qualified auditors chosen gmgbinted by the court. The amount of the guarantixed
annual payment in connection with the Dominatione®gnent becoming effective to minority shareholaens
elect not to sell their CAG Shares to the Purchheéeto remain a shareholder of CAG was determinethe
Purchaser and CAG in accordance with applicablen@eraw, on the basis of the hypothetical projected
earnings of CAG assuming a full distribution of fitso The gross guaranteed fixed annual paymeg&8dt7 per
share may be equal to, higher or lower than thaeshdtherwise distributable profits per share of&CAhe
€41.92 per share fair cash compensation, plus siteséfered to minority shareholders in connectioth the
Domination Agreement is greater than the TendeeiQdffice. The amount of cash compensation per shdre
offered to minority
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shareholders in connection with any delisting frin@ Frankfurt Stock Exchange, Squeeze-out or ceivgras
applicable, may be equal to, higher or lower thhe,Tender Offer price or the fair cash compensatio41.92,
plus interest, offered pursuant to the Dominatigre®ment. Furthermore, each of the guaranteed éredal
payment and the fair cash compensation is suljaeiview by the court in award proceedings

( Spruchverfahren which have been instituted by several disserghmyeholders. If as a result of such award
proceedings, the court increases the amount ajubeanteed fixed annual payment and/or the faln cas
consideration, or if such increase is agreed betwlee parties in a court settlement, payments djrezade to
minority shareholders pursuant to the offer requlbig the Domination Agreement would have to beeased
accordingly with retroactive effect. These awardggedings were dismissed in 2005; however, theisshis
still subject to appeal.

Dividend. At the annual shareholders' meeting on Jun@d®4}, CAG shareholders approved payment of
a dividend on the CAG Shares for the fiscal yealeenhDecember 31, 2003 of €0.12 per share. The Bsech
expects that no dividend on the CAG Shares fofitltal year ended September 30, 2004 will be paidAG's
shareholders. As part of the preparation of tharfaial statements for the fiscal year ended Septe(h 2004,
CAG conducted a valuation of its assets, whichltedun a further non-cash impairment charge tovdiaee of
CAC as of September 30, 2004. The size of thisgehaiill prevent CAG from declaring a dividend te it
shareholders for the short fiscal year 2004. Angarity shareholder of CAG who elects not to salishares to
the Purchaser in connection with the offer to theamity shareholders will be entitled to remainhaeholder of
CAG and to receive the guaranteed fixed annual paymn its shares, in lieu of any future dividentse
amount of the guaranteed fixed annual payment foaleto any minority shareholder who elects taireits
CAG Shares was based on an analysis of the fargnige value of CAG as of the date of the relevant
shareholders' meeting assuming a full distributibprofits. The gross guaranteed fixed annual payrise€3.27
per CAG Share less certain corporate taxes. Seedmifiation and Profit and Loss Transfer Agreement."”

Any delisting from the Frankfurt Stock Exchangeyaeze-out or conversion would require approvahigy t
shareholders of CAG. While it is to be expected thaach case, the Purchaser will have the requisajority
in such meeting to assure approval of such megsmiasrity shareholders, irrespective of the sikéheir
shareholding, may, within one month from the ddtany such shareholder resolution, file an actidtin the
court to have such resolution set aside. While swtion would only be successful if the resolutioas passed
in violation of applicable laws and cannot be basedhe unfairness of the amount to be paid tarthmrity
shareholders, a shareholder action may substagntialdy the implementation of the challenged shaicksr
resolution pending final resolution of the actitfrsuch action proved to be successful, the aatmurid prevent
the implementation of a delisting, Squeeze-outomwersion. Accordingly, there can be no assurdmaeany of
the steps described above can be implemented tionelyall.



The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone Group ("Blaikse" or the "Sponsor") beneficially own approxieigat
62.4% of the Parent Guarantor's outstanding constamk. Blackstone is a leading investment and adyirm
founded in 1985, with offices in New York, Londdpston and Atlanta. Blackstone manages one ofattyeét
institutional private equity funds ever raised,6a5illion fund raised in 2002. Since it begarvate equity
investing in 1987, Blackstone has raised more $iahbillion in five funds and has invested in mtiran 87
companies. In addition to private equity investrseBiackstone's core businesses include real estate
investments, corporate debt investments, assetgearent, corporate advisory services, and restingtand
reorganization advisory services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completed an intemestiructuring pursuant to which the Purchaser
effected, by giving a corresponding instruction emthe Domination Agreement, the transfer of alih&f shares
of CAC from Celanese Holding GmbH, a wholly ownethsidiary of CAG, to BCP Caylux Holdings
Luxembourg S.C.A. which resulted in BCP Caylux awgni00% of the equity of CAC and, indirectly, dllits
assets, including subsidiary stock.

Following the transfer of CAC to BCP Caylux, (1) BCrystal Holdings Ltd. 2 contributed substantiail
of its assets and liabilities (including all outsding capital stock of BCP Caylux) to BCP Crystalexchange
for all of the outstanding capital stock of BCP §a}; (2) BCP Crystal assumed substantially aligattions of
BCP Caylux, including all rights and obligationsBEP Caylux under the amended and restated sawridit c
facilities, the floating rate term loan and theisesubordinated notes; (3) BCP Caylux transfemedain assets,
including its equity ownership interest in CAC,B&P Crystal; (4) BCP Crystal Holdings Ltd. 2 wasrganize«
as a Delaware limited liability company and changediame to Celanese Holdings LLC; and (5) Blamkst
Crystal Holdings Capital Partners (Cayman) IV es reorganized as a Delaware corporation and elgkitsy
name to Celanese Corporation. BCP Crystal, aistsetion, may subsequently cause the liquidatfdBGP
Caylux.

As a result of these transactions, BCP Crystal$hd@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the CAG Shares heldthg
Purchaser.

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

The charts below summarize our ownership strudgtaneediately before completion of the Recent
Restructuring and our current ownership structure.
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Pre-Restructuring Structure
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Footnotes on page &

Current Structure
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(1) In September 2004, Crystal US Holdings 3 L.L(Crystal LLC") and Crystal US Sub 3 Corp., a sdlzsy of
Crystal LLC, issued and sold $853 million aggregatacipal amount at maturity of their Senior Disobd
Notes due 2014. Until October 1, 2009, interesthennotes will accrue in the form of an increasthe
accreted value of such notes. Crystal LLC usedagmately $207 million of the net proceeds from thigial
public offering of Series A common stock and thieohg of preferrred stock of Celanese Corporatmn
redeem approximately 35% of the outstanding pradcmount at maturity, including a $19 million priem,
of the senior discount notes.



()

(3)

(4)

The Issuer and the Parent Guarantor are sdifgoab of the exchange notes. The subsidiarieb@idsuer will
not guarantee the Issuer's obligations under tbhhawge notes.

The amended and restated senior credit faslitrovide financing of up to approximately $2 fdn,
consisting of (1) an approximately $1.7 billionrteloan facility with a maturity in 2011 (includirg200
million borrowed under the Acquisition Facility #anuary 2004); (2) a $242 million delayed-draw téyam
facility with a maturity in 2011; (3) an approxinelt $228 million credit-linked revolving facilitynder the
Acquisition facility with a maturity in 2009; and) a $600 million revolving credit facility with maturity in
2009. CAG may borrow under both revolving creddilides. At BCP Crystal's option, either BCP Cralsbr
the Purchaser may be the borrower under the deldsgend term loan facility. See "Description of Other
Indebtedness—Amended and Restated Senior Crediitieac

In June and July 2004, BCP Crystal issued atti$1,225 million aggregate principal amount sf9t5/8%
U.S. Dollar-denominated Senior Subordinated Notes2D14 and 200 million principal amount of its 10 3/¢
Euro-denominated Senior Subordinated Notes due.ZBXPR Crystal used approximately $572 million of th
net proceeds, including a $51 million premium, frifva offering of Series A common stock and theraffg of
preferred stock of Celanese Corporation that wasribited to BCP Crystal to redeem approximatel$35
the outstanding principal amount of its senior sdbtated notes. The senior subordinated notesuamagteed
on a senior subordinated basis by all of the BOytals domestic, wholly owned subsidiaries thargatee
the BCP Crystal's obligations under the amendedestdted senior credit facilities. See "Descriptid Other
Indebtedness—Senior Subordinated Notes Due 2004."
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THE RECENT FINANCINGS

In connection with Celanese Corporation's recertilyipleted initial public offering, it contributed$9

million of the net proceeds to the Issuer, whichduapproximately $207 million of such net procewdsdeem
approximately 35% of the aggregate principal amatimbhaturity of the notes. The Issuer contributes t
remaining proceeds to Celanese Holdings, whichrim tontributed it to BCP Crystal. BCP Crystal usadh
proceeds to redeem approximately 35% of the oudsigrprincipal amount of the senior subordinatettao
BCP Crystal used a portion of the borrowings ofragjmately $1,135 million under its amended andatesl
senior credit facilities to repay the amounts @utding under its floating rate term loan and to a&5b76 millior
dividend to Celanese Holdings, which in turn dimited this amount to Crystal LLC. Crystal LLC distrted
this amount up to the Parent Guarantor, which itséagether with the remaining net proceeds frbm affering
of its Series A common stock and its preferredisttzpay a dividend of $804 million to the holdefsts Serie
B common stock in April 2005. Our acquisition offidimul was primarily financed by $200 million of the
borrowings under the amended and restated sem@dit ¢acilities. The loans under our prior senidit
facilities remained outstanding under the amenaedrastated senior credit facilities. The expestarces and
uses of funds used by the Parent Guarantor in etionawvith the Recent Financings are set fortthmtable

below.
Sources
(in millions)
Initial Public Offering of Series A Common Sto $ 80C
Sale of Preferred Stoc 24C
Amended and Restated Senior Credit Facil®) 1,13¢
Total Source: $ 2,17¢

Uses



(in millions)

Partial Redemption of Senior Discount No@ $ 207
Partial Redemption of Senior Subordinated N 572
Repayment of Floating Rate Term Lc 353
Dividend to Holders of Series B Common St 804
Estimated Fees and Expen® 39
Acquisition of Vinamul 20C
Total Uses $ 2,17¢

(1) Includes a €150 million euro tranche (tranglaean exchange rate of $1.2944 to €1.00) andta Billion
dollar tranche. Sources shown exclude the $242amitlelayed draw Acquisition facility which is exqied to
be used to fund the Acetex acquisition. See "Dpsori of IndebtednessAmended and Restated Senior Cr
Facilities."

(2) Represents redemption in February 2005 of agymietely $37 million of Series A senior discountemand
approximately $151 million of Series B senior dignbnotes and $19 million of premium.

(3) Represents redemption in February 2005 of $6ilion of senior subordinated notes (including $4gillion
of dollar notes and €70 million of euro notes whiglthe equivalent of approximately $92 millionrtstated at
an exchange rate of $1.3241 to €1.00) and $51amitif premium.

(4) Represents estimated bank fees and other heksx@enses. The excess of actual amounts ovestineates
may be significant and will be funded with avaikalebsh.
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USE OF PROCEEDS

The Issuer will not receive any cash proceeds fitterissuance of the exchange notes pursuant to the
exchange offer. In consideration for issuing thehexge notes as contemplated in this prospecisssher wil
receive in exchange a like principal amount of tanding notes, the terms of which are identicalliraterials
respects to the exchange notes. The outstandieg satrendered in exchange for the exchange nadtdsew
retired and canceled and cannot be reissued. Alcgydissuance of the exchange notes will not lteslany
change in the Issuer's capitalization. The Issaeduhe proceeds from the offering of the notema&e a return
of capital distribution to the Parent Guarantorjchitin turn made a distribution to the Original &tbolders and
to pay related fees and expenses. See "The Trasstt'The Recent Financings" and "DescriptiorOoifier
Indebtedness."

52

CAPITALIZATION

The following table sets forth our capitalizationaf December 31, 2004 (1) on an actual basi{3n as
adjusted basis to reflect the Transactions anéR#eent Restructuring, (3) on a further adjustedstiageflect
the Recent Financings and (4) on a further adjus#sis to reflect the $200 million of borrowingsden our
Acquisition Facility that we drew at closing to gitend our proposed acquisition of Vinamul Polymers.



You should read the information in this table imgmction with our financial statements and theesdb
those statements appearing elsewhere in this prospand "Selected Historical Financial Data," "Utiged Prc
Forma Financial Information" and "Management's Déston and Analysis of Financial Condition and Resof
Operations."

As of December 31, 2004

As Adjusted for the As Further Adjusted As Further Adjusted

Transactions and
Recent

for the Recent

for the

Actual Restructuring Financing Acquisition Facility
(in millions except share data’
Cash and cash equivalel!) $ 83¢ §$ 784 $ 73 $ 93¢
Total debt:
Amended and restated senior credit
facilities ) :
Revolving credit facilities $ — 3 — % — 3 —
Term loan facility 624 624 1,55¢ 1,55¢
Acquisition facility — — — 20C
Floating rate term loa 35C 35C — —
Senior subordinated not®) 1,50z 1,50z 977 977
Senior discount note 527 527 343 34z
Assumed dek 382 382 382 38¢
Total debt 3,387 3,387 3,26: 3,46:
Minority interest® 51¢€ 51¢€ 51¢€ 51¢
Shareholders' equit
Additional paic-in capital 15¢ 15¢ 347 347
Accumulated defici (25%) (25%) (390 (390
Accumulated other comprehensive income
(loss) 17) (17) (17) (17)
Total shareholders' equity (defic (112 (112) (60Q) (60)
Total capitalizatior $ 3,79:  $ 3,79:  $ 3,72( $ 3,92(

(1) Represents cash available to purchase remainistanating CAG Shares, including any options on CAf@r8s that are exercised, to re
additional existing indebtedness, to pay interesthe notes and to make loans to its subsidiaoew/érking capital and general corporate
purposes. In connection with the consummation efGelanese Corporation initial public offering, reeeived $12 million from the sale
shares to management and we paid (1) a $10 mitlionitoring fee for 2005, (2) an initial deferrechgoensation payment of $27 million,
and (3) $8 million of retention and other executhamuses. These amounts are not reflected as mdjotst to cash and cash equivalents.
See "Certain Relationships and Related Party Tcaioses—New Arrangements—Transaction and Monitofieg Agreement/Sponsor
Services Agreement" and "Management—Stock Incemtlae", "—Deferred Compensation Plan" and "—Bonus".

(2) The revolving credit facilities under the ameddind restated senior credit facilities providebforrowings of up to $828 million. As of
March 31, 2005, no amounts have been borrowed @id &illion was available for borrowings under tegolving credit facilities (takin
into account letters of credit issued under th@lrgrg credit facilities). On an as further adjubteasis for the Acquisition Facility, the
amended and restated senior credit facilities oresu$200 million of borrowings under the $442 nilliAcquisition Facility that we drew
closing to fund our acquisition of Vinamul Polymers

(3) Includes the U.S. dollar equivalent of the edemominated notes and, on an actual and as adijoagss, $6 million premium on the $225
million aggregate principal amount of the notesiggbJuly 1, 2004, and on a further adjusted b&disnillion premium on the remaining
notes after the use of proceeds from the Celaneggo€tion's initial public offering as $2 milliaf the premium will be written-off on a
further adjusted basis.

4

@ As of December 31, 2004, we owned approximately ®%e CAG Shares then outstanding. While we idtienacquire the remaining
outstanding shares, there is no assurance thatliMeevable to do so. If we acquire more sharescomsolidated balance sheet will reflect
lower cash and minority interests and our statemehoperations will reflect lower minority intetesxpense for the percentage of the C
Shares that we acquire. For purposes of this proddinancial information, we have assumed thatlav@ot acquire any of the remaining
outstanding CAG shares beyond the approximately 8fighe outstanding CAG Shares that we already &ee. "Unaudited Pro Forma



Financial Information."
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma financial infortizan is based on the audited consolidated financial
statements of Celanese Corporation which appeewhksre in this prospectus as adjusted to illustrage
estimated pro forma effects of the TransactionsthadRecent Restructuring (including the prelimynar
application of purchase accounting) and the Reéemraincings. We are a recently-formed company wHimds
not have, apart from financing the TransactionsthrdRecent Financings, any independent exterrexbtipns
other than through the indirect ownership of CA@ &AC, their consolidated subsidiaries, their non-
consolidated subsidiaries, ventures and other imesss. As of December 31, 2004, we indirectly odvne
approximately 84% of the CAG Shares then outstandivhile we intend to acquire the remaining outdiag
shares, there is no assurance that we will betaldle so. If we do acquire more shares, our balaheet will
reflect lower cash and minority interests and datesnents of operations will reflect lower minorityerest
expense for the percentage of CAG Shares that gqugirac For purposes of this unaudited pro formariirial
information, we have assumed that we acquire goy@imately 84% of the CAG Shares outstandingfas o
December 31, 2004. See note (g) to the pro forrrenba sheet. The unaudited pro forma financialrmttgion
should be read in conjunction with the Consoliddtathncial Statements and other financial infororati
appearing elsewhere in this prospectus, includBasls of Presentation,” "The Transactions," "ThedRé
Restructuring," "The Recent Financings" and "Mamaget's Discussion and Analysis of Financial Cooditi
and Results of Operations."

The unaudited pro forma balance sheet gives difette Transactions, Recent Restructuring and deefi
Financings as if they had occurred on Decembe2304. The unaudited pro forma statements of opersiilat:
give effect to the Transactions, the Recent Resiring and the Recent Financings, as if they hadiwed on
January 1, 2004. The unaudited pro forma adjustsremet based upon available information and certain
assumptions that we believe are reasonable.

The unaudited pro forma financial information does reflect any adjustments for the (1) Acetate
Restructuring, (2) the pending acquisition of Agedad the acquisition of Vinamul Polymers and esdat
financings (3) the potential future dispositiongG8C and our interest in Pemeas GmbH or (4) theksto
incentive plan, deferred compensation plan and esiieach as described under "Summary—Recent
Developments" above, except that the supplementdiopma balance sheet reflects $200 million ofrbaings
under our Acquisition Facility that was recentlyan to pre-fund our acquisition of Vinamul Polymers

The unaudited pro forma statements of operatiotes @mnot reflect certain one-time charges that we
recorded or will record following the closing oktfiransactions and the Recent Financings. Thes&rore
charges include (1) an approximately $53 milliom+wash charge for the manufacturing profit added to
inventory under purchase accounting, (2) the $7llomiof onetime costs related to the replacement of a po
of the Original Financing which was charged to ewgeein the nine months ended December 31, 200416)
million write-off of deferred financing fees and Stillion of prepayment premium associated with 3oy
2004 redemption of our mandatorily redeemable prefiestock described in "The Transactions" sectioove.
(4) $28 million writeeff of deferred financing fees, net of $2 milliohgremium, and $74 million of prepayme
premium associated with the redemption of a pordbour senior subordinated notes and senior discootes
and repayment of our existing floating rate teramlavith a portion of the proceeds of the Recenakémgs and
(5) $35 million one-time charge related to the teation of the monitoring services by the Advisor.

The unaudited pro forma financial information is iicformational purposes only and is not intendzd t
represent or be indicative of the consolidatedltesd operations or financial position that we Wwbbave
reported had the Transactions been completed thg afates presented, and should not be taken Esespative
of our future consolidated results of operationfir@ncial position.
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UNAUDITED PRO FORMA BALANCE SHEET
AS OF DECEMBER 31, 2004

Assets
Cash and cash equivalel

Trade receivables, net—third party and
affiliates

Other receivable

Inventories

Deferred income taxe

Other asset

Assets of discontinued operatic
Total current asse

Investment:

Property, plant and equipment, |
Deferred income taxe

Other asset

Intangible assets, n

Total asset

Liabilities and Shareholders' Equity
(Deficit)

Shortterm borrowings and current installme
of long-term dek—third party and affiliate $

Trade payable—third party and affiliate
Other current liabilitie:

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol
Total current liabilities

Long-term debr

Senior subordinated not

Senior discount note

Deferred income taxe

Benefit obligation:

Other liabilities

Total liabilities

Minority interests

Commitment and contingenci®™
Total shareholders' equity (defic

Total liabilities and shareholders' equity
(deficit)

Transactions
and Recent Recent
Restructuring Financings Supplemental
Historical Adjustments Adjustments Pro Forma @  Pro Forma (¥
(In millions)
83¢ $ (54 @ 3 (480 ¢ 736 $ 93¢
86€ — — 86€ 86€
67C — — 67C 67C
61€ — — 61€ 61€
71 — — 71 71
86 — — 86 86
2 — — 2 2
3,151 (54) (48) 3,04¢ 3,24¢
60C — — 60C 60C
1,70z — — 1,70z 1,70z
54 — — 54 54
75€ — (25) © 731 731
1,147 — — 1,147 1,147
7,41C $ (549 $ (73 $§ 7,280 $ 7,48
144 $ — $ 109 ¢ 154 $ 15€
722 — — 722 722
88¢ — — 88¢ 88¢
20 — — 20 20
214 — — 214 214
7 — — 7 7
1,99t — 10 2,00t 2,007
1,21¢ — 57E(d) 1,78¢ 1,98¢
1,50¢ — (52€) ® 9717 9717
527 — (184) © 34z 34z
25€ — — 25€ 25€
1,00( (54) @ — 94¢€ 94¢€
51C — — 51(C 51(C
7,00¢ (54) (125) 6,82¢ 7,02¢
51€ — — 51€ 51€
(112) — 5200 (60) (60)
7,41C $ G4 $ (73 $ 7,280 $ 748

See accompanying notes to unaudited pro forma talsimeet.
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NOTES TO UNAUDITED PRO FORMA BALANCE SHEET

Transactions and Recent Restructuring Adjustments

(@) Adjustments to cash consist of the following

(in millions)
Additional pension contributio® (54)

$ (59

(1) As of December 31, 2004, Celanese had coméib®409 million and held an additional $54 million
in cash for future contributions to a trust outtod total $463 million expected to be contributed t
Celanese pension plans in connection with the attopn of the CAG Shares.

Recent Financings Adjustments

(b) In connection with the initial public offeringf Series A common stock of Celanese Corporation,
Blackstone Management Partners IV L.L.C. (the "Adv?), an affiliate of the Sponsor terminated the
monitoring services provided to us by the Advisoder the Transaction and Monitoring Fee
Agreement/Sponsor Services Agreement. We paicharation fee of $35 million, which funded throu
available cash. See "Certain Relationships andt®kRarty Transactions—New Arrangements—
Transaction and Monitoring Fee Agreement/Sponsori@s Agreement.” The unaudited pro forma
balance sheet reflects a $35 million reductionasfc In addition, in January 2005, an annual $1Qomi
monitoring fee was paid to the Advisor. The prariarfinancial information does not reflect this paym
as upon termination of the agreement this prepssdtawill be written off as a one-time charge ® th
income statement. Also includes $13 million reduttin cash to pay fees and expenses associated with
the Recent Financings.

(c) Reflects the write-off of $30 million of defed financing costs associated with the debt repeidf the
capitalization of $5 million of deferred financiegsts associated with our amended and restateak seni
credit facilities.

(d) Reflects the borrowings of an incremental $88lion under our amended and restated senioritcred
facilities and the repayment of $350 million of dloating rate term loan. The supplemental pro f@rm
balance sheet includes $200 million of incremebtatowings under our $442 million Acquisition
Facility that was drawn at closing of the Recemiaficings to fund our acquisition of Vinamul Polysier

(e) Reflects the redemption of a portion of ourigesubordinated notes and senior discount natddte $2
million write-off of premium.

(H Reflects the changes to shareholders' equity the proceeds from the Recent Financings and the
dividend to the holders of our Series B commonlstsfollows:

(in millions)
Gross proceeds from the offering of Series A comstook $ 80C

Gross proceeds from the offering of new prefertedic®) 24C



Estimated fees and expenses of the offe 47

Dividend to the holders of our Series B commonls (8049)
Retained earnings (defic® (137)
$ 52

(1) Reflects the gross proceeds of $240 millimmfithe offering of our preferred stock. The preddrr
stock will be convertible into common shares at timg.
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(2) Includes $74 million of premium on the redeioptof a portion of the senior discount notes drel t
senior subordinated notes and the retirement ofloating rate term loan. In addition, we will wait
off $30 million of deferred financing fees and $#lion of premium associated with the refinancir
Also includes a $35 million charge to terminate ii@nitoring services under the agreement.

() The pro forma balance sheet data assumewéhatquired only approximately 84% of the CAG Share
outstanding as of December 31, 2004. The folloveimgplemental pro forma balance sheet data provides
information assuming that we acquire 100% of the3CZhares. As of December 31, 2004, we indirectly
owned approximately 84% of the CAG Shares outstandn that date. In connection with the
Domination Agreement, we have offered to acquigerimaining approximately 16% or approximately
8.0 million outstanding CAG Shares (which doesinolude outstanding Celanese AG employee stock
options) at €41.92 per share, for aggregate coratida of $455 million plus interest. If we acqutrese
shares, cash and minority interest will decreasktla@ assets acquired and liabilities assumedbwill
adjusted to full fair value, as follows:

(in millions)
Cash paid to acquire minority sha $ (455)
Purchase price under current book value of nets (25)
Reduction of minority interes 48C
$ —

(h) See note 27 to the Consolidated Financial Statesrient description of commitments and continges
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED DECEMBER 31, 2004

Successor



Predecessor Nine Months Transactions
Three Months Ended and Recent Recent
Ended March 31, December 31, Restructuring Financings
2004 2004 Adjustments Adjustments Pro Forma
(in millions)
Statement of Operations Data:
Net sales $ 1,24: % 3,82t % — $ — 8 5,06¢
Cost of sale: (1,00%) (3,09) 93@ — (4,001
Selling, general and administrative
expense: (137) (49¢) (10) @ 10 (63E)
Research and development exper (23) (67) 1@ — (89
Special charge:
Insurance recoveries associated
with plumbing case — 1 — — 1
Other special charges, r (28) (92) 21@ — (99)
Foreign exchange gain (los — 3 — — 3
Gain (loss) on disposition of ass 1) 3 — — 2
Operating profit 52 78 10t 10 24%
Equity in net earnings of affiliate 12 36 — — 48
Interest expens (6) (300) 220) 34 (250)
Interest and other income, r 14 12 — — 26
Earnings (loss) from continuing
operations before tax and minor
interests 72 (174 127 44 69
Income tax (provision) benei (17) (70) (22) © —() (109)
Minority interests — (8) (15) @ — (23)
Earnings (loss) from continuing
operations before nonrecurring
charges directly attributable to the
transaction:" $ 55 $ (252) $ 90 $ 44  $ (63)
See accompanying notes to unaudited pro formanséattieof operations data.
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NOTES TO UNAUDITED PRO FORMA STATEMENT OF OPERATION S DATA
(a) Reflects the adjustments to operating expessésllows:
Year Ended
December 31, 200
(in millions)
Purchase accounting for pensions / OF%) $ 10
Impact of additional pension contributi® 30
Manufacturing profit included in cost of sa® 53
Depreciation and amortizatic*) —
Investment banking fed® 18
Stock option expens(® 1
Acquisition reserve(?) 3
Advisor monitoring fed®) 10)
Total $ 10E



(1) Reflects the estimated decrease to pensioO&itB expense resulting from the application of
purchase accounting based primarily on actuarialatimns as of April 1, 2004.

(2) Reflects the estimated decrease to pensioansepresulting from priending $463 million of pensic
contributions in connection with the Transactiossg an assumed average long-term rate of return
on plan assets of 7.93%.

(3) Reflects the elimination of the incrementadtcof sales recorded in the nine months ended Dieeem
31, 2004 arising from the estimate of manufactuprafit added to inventory under purchase
accounting.

(4) Reflects the net impact of the estimated $#Ram decrease to depreciation ($20 million rectdn
cost of sales and $2 million recorded in sellireneral, and administrative expenses) and the $22
million increase to amortization of intangible asseecorded in selling, general and administrative
expenses.

(5) Reflects the elimination of investment bankiags incurred by CAG that were directly relatedhte
Tender Offer.

(6) Reflects the adjustment required to accounbéstanding stock options in accordance with APB
in conformity with the Issuer's accounting polici€AG historically accounted for its stock options
under FAS 123.

(7) Reflects the adjustment of acquisition resemnetated to CAC from approximately 84% to 100% of
fair value as a result of the Recent Restructuttiag occurred in October-November, 2004.

(8) Reflects the $10 million per annum fee to balfgo Blackstone Management Partners IV L.L.C., an
affiliate of the Sponsor. See "Certain Relationstdpd Related Party Transactions.”
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These adjustments are allocated as follows:
Year Ended
December 31,
2004

(in millions)
Cost of sale: $ 93
Selling, general and administrative exper (20
Research and development exper 1
Other special charges, r 21

$ 10&



(b) Represents pro forma interest expense regultiim our and our subsidiaries' existing capitalcure
using an assumed LIBOR rate of 1.59% as follows:

Year Ended
December 31,
2004

(in millions)
Revolving credit facilitieV) $ —
Term loan@ 26
Floating rate term loa® 18
Senior subordinated no—dollar tranche® 11€
Senior subordinated no—euro tranch(®) 28
Assumed dek(®) 18
Commitment and facility fee(”) 9
Total cash interest expen T 217
Senior discount note®) 55
Amortization of capitalized debt issuance c(® 13
Amortization of premium on note19 @
Total pro forma interest expen 284
Less historical interest exper (306)
Net adjustment to interest expet $ (22)

@)

)

®3)

(4)

®)

(6)

)

(®)

Reflects pro forma interest expense on thstiej revolving credit facilities at an assumeciest
rate of LIBOR plus 2.50%. The revolving credit fais have been undrawn since closing.

Reflects pro forma interest expense on the term &dan assumed interest rate of LIBOR plus 2.!

Reflects pro forma interest expense on thatifig rate term loan at an assumed interest rate of
LIBOR plus 3.50%.

Reflects pro forma interest expense on thiadabtes at a fixed interest rate of 9.625%.

Reflects pro forma interest expense on the aotes at a fixed interest rate of 10.375%.

Reflects historical cash interest expense3883$nillion of assumed debt and other obligatiohs o
Celanese that is not required to be refinancedrasut of the acquisition and related financing.
Celanese may elect to refinance additional asswiabt

Reflects commitment fees of 0.75% on an assume@ B88on undrawn balance under the revolv
credit facility and facility fees of 2.50% on arsamed $228 million undrawn balance under the ¢
linked revolving credit facility.



Reflects pro forma non-cash interest expense orahr discount notes at a weighted average fixed
interest rate of 10.4%. Interest on the notes ascsemi-annually.
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(9) Reflects non-cash amortization of capitalidetit issuance costs. These costs are amortizedhmver
term of the related facility (five years for thevodving credit facilities, seven years for the tdoan,
seven and one half years for the floating rate tean and ten years for the senior subordinateésnot

and senior discount notes).

(10) Reflects norcash amortization of the $6 million premium thaswaceived in excess of the aggre!
principal amount of the $225 million notes issuedlaly 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥alhg effect on pro forma interest expense:

Year Ended
December 31,
2004
(in millions)
Term loan $ 0.8
Floating rate term loa 0.4
Total $ 1.2

(c) Reflects the tax effect of the pro forma atfjusnts calculated at a 40% statutory rate on n@&-items.
The U.S. portion of the pro forma adjustments (idatg interest expense) does not reflect any tiecef
as a result of a 100% valuation allowance on théJn®. deferred tax assets. See note 22 to the

Consolidated Financial Statements.

(d) Reflects minority interest in the earningsC#G assuming we do not acquire more than the appeairly
84% of the CAG Shares outstanding as of Decembe2(®BM that we already own. If we do acquire more
shares, minority interest expense will be lowertfar percentage of CAG Shares that we acquiren&tee

(9) to the pro forma balance sheet.

Recent Financings Adjustments

Reflects the impact of the termination of ntoring services (see note (b) to the Unauditedféirma
Balance Sheet).

(€)

(H Reflects the reduction in interest expensa essult of the repayment of our floating rate téoam and the
redemption of a portion of the senior subordinatetés and senior discount notes with the procettteo

Recent Financings using an assumed LIBOR rate50P2 .as follows:



Year Ended
December 31,

2004
(in millions)
Revolving credit facilities?) $ —
Term loan@ 79
Senior subordinated no—dollar tranche®®) 77
Senior subordinated no—euro tranch(*) 18
Assumed det® 18
Commitment and facility fee® 14
Total cash interest expen T 20€
Senior discount note(” 35
Amortization of capitalized debt issuance c(® 9
Amortization of premium on note® _
Total pro forma interest expen - 25C
Less pro forma interest expense for the Transaz(ioote (b) (284
Net adjustment to interest expet $ (39

(1) Reflects pro forma interest expense on ounluéng credit facilities at an assumed interese @it
LIBOR plus 2.50%. We do not plan to draw on theoteing credit facilities.
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(2) Reflects pro forma interest expense on the term &dan assumed interest rate of LIBOR plus 2.!

(3) Reflects pro forma interest expense on theameimg dollar notes after the Recent Financings at
fixed interest rate of 9.625%.

(4) Reflects pro forma interest expense on theaneimg euro notes after the Recent Financingsfiatd
interest rate of 10.375%.

(5) Reflects historical cash interest expense3883%nillion of assumed debt and other obligatiohs o
Celanese that is not required to be refinancedrasuit of the acquisition and related financings.
Celanese may elect to refinance additional asswiabt

(6) Reflects commitment fees of 0.75% on an assumed §6ion undrawn balance under the revolv
credit facility and the assumed $442 million Acdfigs Facility (includes delayed draw portion of
$242 million) and facility fees of 2.50% on an asga $228 million undrawn balance under the
credit-linked revolving credit facility.

(7) Reflects pro forma non-cash interest expemnsin® remaining senior discount notes after theofise
proceeds from the offering, at a fixed rate of ¥.4nterest on the notes accrues semi-annually.



(8) Reflects non-cash amortization of capitalidetit issuance costs. These costs are amortizedhmver
term of the related facility (five years for thevodving credit facilities, seven years for the teoan
and ten years for the senior subordinated notesanidr discount notes).

(9) Reflects non-cash amortization of the remajr$d million premium after the use of proceeds from
the offering by Celanese Corporation of its Sefiemmon stock, that was received in excess of the
aggregate principal amount of the $225 million sagsued on July 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥alg effect on pro forma interest expense:

Year Ended
December 31,
2004

(in millions)
Term Loan $ 1.8

(9) Reflects the tax effect of the pro forma atfjusnts calculated at a 40% statutory rate on n&-items.
The U.S. portion of the pro forma adjustments (idatg interest expense) does not reflect any tiecef
as a result of a 100% valuation allowance on théJi®. deferred tax assets. See note 22 to the
Consolidated Financial Statements.

(h) The pro forma statement of operations dat® da¢ reflect (1) a $53 million ($31 million aftexx) one-
time non-cash charge to cost of sales that wasredas the inventory (to which capitalized
manufacturing profit was added under purchase atttgg) was sold after closing of the Transactiond a
the Recent Restructuring, (2) the $71 million aereled write-off of the deferred financing costs
associated with the senior subordinated bridge faaitities repaid with the proceeds from the senio
subordinated notes, (3) $18 million write-off offeleed financing fees and $21 million of prepayment
premium associated with the July 2004 redemptioounfmandatorily redeemable preferred stock
described in "The Transactions" section above${4) million of redemption premium, and $28 million
accelerated write-off of deferred financing feest, of $2 million of premium, associated with thaise
subordinated notes and senior discount notes restkeiith the proceeds of Celanese Corporation's
offering of its Series A common stock, the repayhwrour floating rate term loan, and (5) a $35liaril
one-time charge to terminate the monitoring sepsvifethe Advisor.
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The pro forma statement of operations data alse doereflect any adjustments for the recently
announced restructuring of our acetate filameniness, the pending acquisition of Acetex or the
acquisition of Vinamul Polymers or the possiblaufetdisposition of the COC and Pemeas GmbH (ou
cell joint venture). The revenues and the operdting for COC were $9 million and $(68) million fibre
year ended December 31, 2004. The revenues fdu¢heell business were not material for any pe
presented. The operating loss for our fuel cellrmss for the year ended December 31, 2004 was
approximately $(10) million. As of December 31, 20the estimated total assets and total liabilities
COC, including intercompany payables, were appraxaiy $42 million and $74 million, respectively &
the estimated total assets and total liabilitiePefneas GmbH were $24 million and $3 million,



respectively. See "Prospectus Summary—Recent Dgwalpts."

63

SELECTED HISTORICAL FINANCIAL DATA

The balance sheet data shown below for Decemb&(8B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and 2004, all of \Whace set forth below, are derived from the Coxisdéid
Financial Statements included elsewhere in thisgegotus and should be read in conjunction witheHimgncia
statements and the notes thereto. The balanceddtadior 2002 is derived from the Predecessodiexli
financial statements which are not included in grisspectus. The statement of operations datad@® and the
balance sheet data for 2000, 2001 and March 34, 2000f which are set forth below, are unaudited.

This prospectus presents the financial informat@ating to CAG and its subsidiaries under the ioapt
"Predecessor" and the information relating to tbesdlidated Parent Guarantor under the captionc&asor."

As of the date of this prospectus, the Purchasendirect wholly owned subsidiary of the Issuexns
approximately 84% of the outstanding CAG Sharee [Ebuer is a recently formed company which, djpam
the financing of the Transactions, does not hayeirmhependent external operations other than thrdhg
indirect ownership of CAG and CAC, their consolethsubsidiaries, their non-consolidated subsidiarie
ventures and other investments. Accordingly, fi@rend other information of CAG is presented iis th
prospectus for periods through March 31, 2004 andinancial and other information is presenteadfand for
the nine months ended December 31, 2004.
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Predecessor Successor
Three Months  Nine Months
Year Ended December 31, Ended Ended
March 31, December 31,
2000 2001 2002 2003 2004 2004
(unaudited)
(in millions, except for share and per share data
Statement of Operations Data
Net sales $ 4,12( % 3,97C % 3,83t $ 4,60 $ 1,24: $ 3,82¢
Cost of sale: (3,409 (3,409 (3,179 (3,889 (1,009 (3,099
Selling, general and administrative exper (497) (489 (44¢) (510 (137 (49¢)
Research and development expet (75) (74) (65) (89 (23 (67)
Special charge):
Insurance recoveries associated with
plumbing case 18 28 — 107 — 1
Sorbates antitrust matte — — — (95) — —
Restructuring, impairment and other
special charges, n (36) (4449 5 ()] (28) (92
Foreign exchange gain (los 5 1 3 4) — ?3)
Gain (loss) on disposition of ass 1 — 11 6 (1) 3
Operating profit (loss 13z (417) 172 11¢ 52 78
Equity in net earnings of affiliate 18 12 21 35 12 36
Interest expens (68) (72 (55 (49 (6) (300
Interest and other income (expense),(z) 101 53 41 92 14 12
Income tax benefit (provisior (99 111 (57 (53 ()] (70

Minority interests — — — — — 8




Earnings (loss) from continuing operatic 85 (313 12z 142 55 (252)
Earnings (loss) from discontinued operati 1 (52 27 6 23 @
Cumulative effect of changes in accounting

principles, net of income te — — 18 1) — —
Net earnings (loss $ 86 $ (365 $ 16€ $ 148 $ 78 $ (259)
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Predecessor Successor
Three Months  Nine Months
Year Ended December 31, Ended Ended
March 31, December 31,
2000 2001 2002 2003 2004 2004
(unaudited)
(in millions, except for share and per share data)
Other Financial Data:
Ratio of earnings to fixed charges (unaudited)

@ 2.8x — 3.6x 3.3x 5.8x —
Depreciation and amortizatic 30¢ 32¢€ 247 294 72 184
Capital expenditure 18t 191 203 211 44 16€
Dividends paid per sha® $ 0.1C $ 0.3t — 0.4¢ — —
Statement of Cash Flows Data
Net cash provided by (used in) continu

operations
Operating activitie: N/A $ 46z $ 362 401 % (107) $ (63)
Investing activities N/A (105 (139 (275) 96 (1,810
Financing activitie: N/A (337 (150 (10§) 43 2,68¢
Balance Sheet Data (at the end of period)

(2000, 2001 and March 31, 2004

unaudited):

Trade working capite®) $ N/A $ 49¢ $ 59¢ 641 $ 715 $ 762
Total asset 7,13¢ 6,232 6,417 6,81¢ 6,61: 7,41(
Total debi 1,08¢ 77t 644 637 587 3,381
Shareholders' equity (defic 2,67 1,95« 2,09¢ 2,58: 2,62: (112

(1) Special charges include impairment charges, prwssfor restructuring, which include costs assedatith employee termination bene:

@)

©)

and plant and office closures certain insuranceweges, and other expenses and income incurresideuthe normal course of ongoing

operations. See note 21 to the Consolidated FiabStatements.

Interest and other income, net, includes irsteircome, dividends from cost basis investmentsaher non-operating income (expense).

For purposes of calculating the unaudited ratiearnings to fixed charges, earnings represamirggs (loss) from continuing operations
before income taxes and minority interest, lessrnme from equity method investments and capitalinégtest, plus income distributions
from equity methods investments, amortization gfitzdized interest and fixed charges. Fixed chamgelside interest expense (including
amortization of debt issuance costs), capitalingéerest, and the portion of operating rental expemvisich management believes is
representative of the interest component of repeage. Earnings were insufficient to cover fixedrges by $408 million for the year
ended December 31, 2001 and $182 million for the mhonths ended December 31, 2004.



(4) Inthe nine months ended December 31, 2004, @éctared and paid a dividend of €0.12 ($0.14)sbare for the year ended December
31, 2003. Dividends paid to Celanese and its cistesteld subsidiaries eliminate in consolidation.

(5) Trade working capital is defined as trade act®ueceivable from third parties and affiliates ofeallowance for doubtful accounts, plus
inventories, less trade accounts payable to thartigs and affiliates. Trade working capital isccaédted in the table below (unaudited):

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

Trade receivables, n $ 53¢ $ 66€ $ 72z % 79¢ % 86¢€

Inventories 482 50& 50¢ 51€ 61¢
Trade payable (520 (572 (590 (599 (722)

$ 49¢ $§ 59¢ $ 641 $ 71t § 76z
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations covers peripder
and subsequent to the Transactions. Accordingligssmtherwise noted, the discussion and analysis o
historical periods do not reflect the significanipact that the Transactions have had and will havéhe Paren
Guarantor, including increased leverage and ligtydiequirements as well as purchase accountingsidjants.
In addition, the statements in the discussion amalyesis regarding industry outlook, expectationganeling the
performance of Celanese's business and the otm-historical statements in the discussion and arnalgee
forward-looking statements. These forward-looking statémare subject to numerous risks and uncertainties,
including, but not limited to, the risks and uneémties described in "Risk Factors." Actual resutiay differ
materially from those contained in or implied bydarward-looking statements. You should read tiewing
discussion together with the sections entitled RFactors," "Unaudited Pro Forma Financial Informa,"
"Selected Historical Financial Data" and the Coridated Financial Statements and the notes therétiotw
were prepared in accordance with U.S. GAAP.

The results for the nine months ended Decembe&2®13 and the three months ended March 31, 2003 have
not been audited; together with the results ofriime months ended December 31, 2004 and the thoathm
ended March 31, 2004, these interim results shoatdbe taken as an indication of the results ofrapens to
be reported for any subsequent period or for thifiical year.

Reconciliation of Non-U.S. GAAP Measures: Mamaget compensates for the limitations of using non-
U.S. GAAP financial measures by using them to supght U.S. GAAP results to provide a more complete
understanding of the factors and trends affecthrggliusiness other than U.S. GAAP results alonghisrregard,
we disclose net debt and trade working capital,clwldre nond.S. GAAP financial measures. Net debt is def
as total debt less cash and cash equivalents, rakd tworking capital is defined as trade accoumseivable
from third parties and affiliates net of allowanime doubtful accounts, plus inventories, less tradeounts
payable to third parties and affiliates. Managemeses net debt to evaluate the capital structuie teade
working capital to evaluate the investment in reables and inventory, net of payables. Net debtteatk
working capital are not a substitute for any U. AR financial measure. In addition, calculationsnet debt
and trade working capital contained in this reporay not be consistent with that of other compariies. most
directly comparable financial measures presenteddoordance with U.S. GAAP in our financial statatador
net debt and trade working capital are total debtiahe working capital components of trade worlgagital
identified above, respectively. For a reconciliatiof net debt and total debt, see "Financial Hights" below.
For a reconciliation of trade working capital todtworking capital components, see "Selected Histib
Financial Data."

Basis of Presentation

Impact of the Transactions



On April 6, 2004, pursuant to the Tender Offer, Brugchaser, an indirect wholly owned subsidiarthef
Parent Guarantor, acquired approximately 84% ofXA& Shares then outstanding. The ordinary shaeze w
acquired at a price of €£32.50 per share or an ggtggurchase price of $1,693 million, includingedt
acquisition costs of approximately $69 million. By the nine months ended December 31, 2004, thehBser
acquired additional CAG Shares for a purchase mfic83 million. As the additional shares acquipemarily
represented exercised employee stock options,uteh®ser's ownership percentage remained at appaiedy
84% as of December 31, 2004.

As part of the Tender Offer, the Purchaser agreedftnance certain existing debt of CAG, pre-fund
pension obligations of CAG, pre-fund certain cogéincies and certain obligations linked to the valugne
CAG Shares, such as the payment of fair cash cosagpien under the Domination Agreement for the ramagi
outstanding shares of CAG and payment obligatielzed to outstanding stock appreciation rightskst
options and interest payments, provide additionatl§ for working capital and other general corpomatrposes
and pay related fees and expenses.
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The funds used in connection with the Transactwere provided by equity investments of $641 million
from the Original Stockholders; term loans of apgmmately $608 million; senior subordinated bridgar
facilities of $1,565 million as well as the issuaraf $200 million of aggregate liquidation prefererof
mandatorily redeemable preferred stock. The semibordinated bridge loan facilities have since been
refinanced by the senior subordinated notes anfldagng rate term loan. As a result of the finiaugg our
interest expense currently is, and will continuéeg substantially higher than it was prior to Tnansactions.

We accounted for the acquisition of CAG using thechase method of accounting and, accordingly, this
resulted in a new basis of accounting. The purcpese was allocated based on the fair value ofitigerlying
assets acquired and liabilities assumed. The aasgtsred and liabilities assumed are reflectddiavalue for
the approximately 84% portion acquired and at CAg®ohical basis for the remaining approximate 16%e
excess of the total purchase price over the fdirevaf the net assets acquired at closing wasathaicto
goodwill, and this indefinite lived asset is sulbjecannual impairment review. Goodwill in the tsaation
totaled $747 million.

In connection with the acquisition of CAG, at thegjaisition date, we began formulating a plan td exi
restructure certain activities. We have not congaléhis analysis, but have recorded initial lidigi of $60
million, primarily for employee severance and rethtosts in connection with a preliminary plan & as
approving the continuation of all existing Predscesestructuring and exit plans. As we finalize plans to
exit or restructure activities, we may record addél liabilities for, among other things, severamand severan
related costs, which may also increase the goodedgtirded. See Note 2 in the Consolidated Financial
Statements.

Successor

Successor—Represents the Parent Guarantor's auaditedlidated financial position as of December 31,
2004 and its audited consolidated results of oferatand cash flows for the nine months ended Dbeeidi,
2004. These consolidated financial statementsatetthe application of purchase accounting, desdrédizove,
relating to the Transactions.

Predecessor

Predecessor—Represents CAG's audited consolidagattial position as of December 31, 2003 and its
audited consolidated results of operations and ftasls for each of the years in the two-year pegoded
December 31, 2003, its audited interim consolidadsalts of its operations and cash flows for tire¢ months
ended March 31, 2004 and its unaudited interim alichsted results of operations and cash flowsterthree
months ended March 31, 2003 and the nine monthsdeDdcember 31, 2003. These consolidated financial
statements relate to periods prior to the Transastand present CAG's historical basis of accogmtithout the
application of purchase accounting.

The results of the Successor are not 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 Parent Guarantor completeditied public offering of 50,000,000 shares of t8erA
common stock and received net proceeds of appraeiyd760 million after deducting underwriters'abisints
and estimated offering expenses. ConcurrentlyPdment Guarantor received net proceeds of $238miilom
the offering of its convertible perpetual preferstdck. A portion of the proceeds of the sharerofés were
used to redeem $188 million of senior discount siated $521 million of senior subordinated notesd, f@ay the
related premiums of $19 million and $51 millionspectively.

Subsequent to the closing of the initial publiceoiig, in February 2005, the Company borrowed an
additional $1,135 million under the amended anthted senior credit facilities; a portion of whisfas used to
repay $350 million of floating rate term loan arD® million was primarily used to finance the Feryu2005
acquisition of the Vinamul emulsions business. Aiddally, the amended
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and restated senior credit facilities includes 42billion delayed draw term loan which is expedetie used
to finance the Acetex acquisition.

In March 2005, Celanese Corporation issued a staétend of 7.5 million shares of its Series A cootm
stock to the holders of its Series B common stotkddition, on April 7, 2005, Celanese Corporatised a
portion of the proceeds of the Recent Financingsatoa special cash dividend to holders of itseSeli commo
stock of $804 million, which was declared on Ma8;t2005. See Note 3 to the Consolidated Financial
Statements.

Major Events in 2004

In response to greater demand for Ticona's techpatgmers, two projects were announced to expand
manufacturing capacity. Ticona announced planedrease production of polyacetal in North Amerigaabout
20%, raising total capacity to 102,000 tons per ytahe Bishop, Texas facility. This project wasnpleted in
October 2004. Fortron Industries, a venture of acand Kureha Chemicals Industries, plans to iseréae
capacity of its Fortron polyphenylene sulfide plam¥Vilmington, North Carolina, by 25%, by the eoid2005.

In October-November 2004, we completed an orgaioizal restructuring. See "The Recent Restructuting.

In October 2004, we announced plans to implemeaitriagegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in ceréa@as and to focus on products and markets theidar long-
term value. As part of this restructuring, we plarliscontinue acetate filament production by md@®2 and to
consolidate our acetate flake and tow operatiotisrae locations, instead of five. The restructyini@esulted in
$50 million of asset impairment charges recorded sgecial charge and $12 million in charges toegation
for related asset retirement obligations for theemmonths ended December 31, 2004.

In October 2004, we agreed to acquire Acetex Catmr ("Acetex"), a Canadian corporation, for
approximately $261 million and the assumption byldebt owed by Acetex, valued at approximatelg1$2
million. Acetex has two primary businesses: thetjseBusiness and the Specialty Polymers and Films
Business. The Acetyls business produces aceti¢ pafgvinyl alcohol and vinyl acetate monomer. Bpecialty
Polymers and Films Business produces specialtynperdy (used in the manufacture of a variety of mast
products, including packaging and laminating prasluguto parts, adhesives and medical productsgbsas
products for the agricultural, horticultural anchstruction industries. Closing of the acquisitisrtonditioned
upon regulatory approvals and other customary ¢immdi. We expect to finance this acquisition thitoug
borrowings under the $242 million delayed draw téwam, which is part of the amended and restateibse
credit facilities.

In November 2004, we announced our plans to puecki@samul Polymers, the North American and
European emulsion polymer business of Nationalkc&tand Chemical Company ("NSC"), for $208 million.
NSC is a subsidiary of Imperial Chemical IndustisC ("ICI"). Emulsion polymers enhance the perfanoe
of adhesives, paints and coatings, textiles, papgiding products and other goods. The acquisitvas
completed in February 2005 and was financed thrdlnglamended and restated senior credit facilities.

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

In December 2004, we approved a plan to dispoleeo€yclo-olefin Copolymer ("COC") business
included within the Technical Polymers Ticona seghand our interest in Pemeas GmbH, the fuel egltwre



included in Other Activities. This decision resdli@ $32 million of asset impairment charges reedrds a
special charge related to the COC business. Tlenus and the operating (loss) for COC were $8amidnd
$(59) million for the nine months ended December28D4, $1 million and $(9) million for the threenths
ended March 31, 2004 and $7 million and $(35) onillfor the year ended December 31, 2003, respéctiliee
revenues for the fuel cell business were not maltéat any period presented. Operating (lossesiherfuel cell
business was
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$(8) million for the nine months ended December2f4, $(2) million for the three months ended Nia3d,
2004 and $(12) million for the year ended Decen®ier2003. As of December 31, 2004, the estimated to
assets and total liabilities of COC, including nctampany payables, were approximately $42 milliod 74
million, respectively, and the estimated total &ssad total liabilities of Pemeas GmbH were $24ioni and $2
million, respectively.

In December 2004, we approved a stock incentivie flaexecutive officers, key employees and dires;to
a deferred compensation plan for executive offieers key employees, as well as other managemestitine
programs. We recorded expense of $50 million rdl&aehese new compensation plans during the norehs
ended December 31, 2004.

Major Events in 2003

In 2003, CAG took major steps to enhance the values businesses, by investing in new production
capacity in growth areas, reducing costs and isinggroductivity.

Optimizing the Portfolio

« Agreed to sell its acrylates business to The @hemical Company ("Dow") as part of its strategy t
focus on core businesses; transaction completEdbnuary 2004

« Completed the venture of its European oxo bissieg with Degussa AG ("Degussa”)

e Sold its nylon business to BASF AG ("BASF").

Investing in Growth Areas

* Received governmental approval and began prépasao build a world-scale acetic acid plant in
China, the world's fastest growing market for acetid and its derivatives

» Announced agreement with China National TobaComporation to double capacities of three acetate
tow plants in China, in which Celanese owns a 38%6es

< Brought on stream the Estech GmbH venture ptaptoduce neopolyol esters at Oberhausen,
Germany, to supply the growing specialty lubricantrkets in Europe, Africa and the Middle East

« Announced plans to expand its GUR ultra highenolar weight polyethylene plant in Oberhausen,
Germany, by 10,000 tons, increasing our total weidé capacity by 17% in the second half of 2004

« Broke ground with Asian partners for a new i@t in a polyacetal plant in China, the world's
highest growth market for engineering plastics.

Reducing Costs and Increasing Productivity



« Agreed to source methanol from Southern Chen@caporation in mid-2005 under a multi-year
contract expected to reduce significantly overaficsure to U.S. Gulf Coast natural gas volatility

 Initiated measures to redesign Ticona's orgéinizareduce costs and increase productivity

» Achieved significant cost savings from completaf Focus and Forward restructuring programs

 Intensified use of Six Sigma and other produttitools throughout the organization to reduce€os
and generate additional revenue

< Began implementation of a company-wide SAP platfto reduce administrative costs by eliminating
complexity in information systems and to provide dagoing improvement in business processes and
service
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« Completed a new, more efficient plant for synthe@sis, a primary raw material used at the Oberha
Germany site.

Major Events in 2002
Enhancing the Value of CAG's Portfolio

« Acquisition of the European emulsions and gladmallsion powders businesses from Clariant AG,
Switzerland

« Divestiture of Trespaphan, the oriented polyptepe ("OPP") film business

» Formation of a 50/50 European venture with H&ooporation, U.S. for production and marketing of
neopolyol esters, a basic raw material for synthetiricants.

Continuing Internal Growth Activities

« Start-up of a new 30,000 ton per year GUR uiicd* molecular weight polyethylene plant in Bishop,
Texas

e Completion of capacity expansion for Vectra idjarystal polymers in Shelby, North Carolina

« Opening of the world's first pilot plant for tigemperature membrane electrode assemblies for fue
cells in Frankfurt, Germany

< Announcement to construct with Asian partnevgad-scale 60,000 ton per annum polyacetal plant i
China.

Additional Highlights:



Cost savings of an estimated $95 million achieve®ld02 associated with the Focus and Forward
restructuring programs, initiated in 2001

e Agreement with BOC p.l.c., United Kingdom to plypcarbon monoxide that feeds the acetic acid
production facility at the Clear Lake, Texas sit@imove to decrease costs and improve efficiency

« Divestiture of global allylamines and U.S. akylines business with production sites in Portsmouth
Virginia and Bucks, Alabama

 Initiation in December 2002 of a buy back oftafd,031,941 shares

« Expensing of stock options commenced in July2280a total estimated cost of €10 million ($10
million), of which approximately $3 million was regnized in 2002.
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Financial Highlights
Successor Predecessor
Nine Months Nine Months  Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Statement of Operations Data:
Net sales 3,82¢ 3,46¢ 1,24t 1,137 4,60: 3,83¢
Special charge
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r (92 (16) (28) Q) ()] 5
Operating profi 78 46 52 72 11¢€ 17z
Earnings (loss) from continuing
operations before te
and minority interest 174 10¢ 72 88 19€ 18C
Earnings (loss) from continuing
operations (252) 79 55 64 14z 12z
Earnings (loss) from discontinued
operations Q) 13 23 W] 6 27
Net earnings (loss (253 92 78 56 14¢ 16¢
Successo Predecessol
As of As of
December 31, December 31,
2004 2003
(in $ millions)
Balance Sheet Data:
Short-term borrowings and current
installments of long-term debt - third
party and affiliate: 144 14¢



Plus: Lon¢term debt 3,24° 48¢
Total debt 3,38 637
Less: Cash and cash equivale 83¢ 14¢€
Net debt 2,54¢ 48¢
Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Other Data:
Depreciation and amortizatic 184 224 72 70 294 247
Operating margi®) 2.0% 1.2% 4.2% 6.3% 2.6% 4.5%
Earnings (loss) from continuing
operations before tax and
minority interests as a percentage
of net sale: (4.5% 3.1% 5.8% 7.7% 4.2% 4.7%
(1) Defined as operating profit divided by net sales.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Successor Predecessor
Nine Months Nine Months  Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Net sales 3,82¢ 3,46¢ 1,24t 1,137 4,60: 3,83¢
Cost of sale: (3,099 (2,94¢) (1,002 (93%) (3,887 (3,177)
Selling, general and administrative
expense: (49¢) (402 (237) (20¢) (510 (44€)
Research and development exper (67) (69 (23) (20 (89) (65)
Special charge:
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r 92 (16) (28) (0] 17)
Foreign exchange gain (los ?) 3) — 1) 4
Gain (loss) on disposition of ass 3 6 (1) — 6 11
Operating profit 78 46 52 72 11¢€ 17z
Equity in net earnings of affiliate 36 25 12 10 35 21




Interest expens (300) 37 (6) 12 (49) (55)
Interest incom« 24 38 5 6 44 18
Other income (expense), r (12 36 9 12 48 23
Earnings (loss) from continuing
operations before tax and
minority interests 174 10¢ 72 88 19€ 18C
Income tax provisiol (70) (29) (17) (24) (53) (57)
Earnings (loss) from continuing
operations before minority
interests (244) 79 55 64 142 12z
Minority interests (8) — — — — —
Earnings (loss) from continuing
operations (252) 79 55 64 14z 12z
Earnings (loss) from discontinued
operations
Earnings (loss) from operation of
discontinued operatior — 7 5) 8 (D) (43)
Gain (loss) on disposal of
discontinued operatior )] 9 14 )] 7 14
Income tax benef 1 (3) 14 3 — 56
Earnings (loss) from discontinu
operations Q) 13 23 W] 6 27
Cumulative effect of changes in
accounting principles, net of
income tax — — — (1) @) 18
Net earnings (loss (253) 92 78 56 14¢ 16¢
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Overview—Nine Months Ended December 31, 2004 Comped with Nine Months Ended December 31,
2003

All business segments experienced volume growthémine months ended December 31, 2004 compared

to the same period last year. The Chemical Prodisgment benefited from stronger overall demandgwhe
Ticona segment grew on hew commercial applicatiorsstronger demand from the automotive,
electrical/electronics, household goods, and médieakets. The performance of Ticona's affiliats®a
reflected improved business conditions. The ovexanomic environment, however, remained challendire
to higher raw material and energy costs, as weNeaker pricing for some products in the Ticona and
Performance Products segments compared to thezenioe last year.

Net sales in the nine months ended December 34, 26@ 10% to $3,826 million compared to net skie
the same period in 2003 mainly on higher volumedlibusiness segments, stronger pricing in Chemica
Products and favorable currency effects, which vpartially offset by lower pricing in the remainisggments
and changes in the composition of the Chemical irtsdsegment.

Operating profit increased by 70% to $78 milliommpared to the same period last year. Operatingtprof
benefited from increased net sales, lower stockempgtion rights expense of $76 million as weltast savings
These factors were partially offset by increased maaterial and energy costs, higher special chasf)g87
million, expenses associated with a new managenwnpensation plan of $50 million, and higher prefesal
and consulting fees. For the nine months endedrleee31, 2004, operating profit included lower ejation
and amortization of $40 million resulting primarfipm purchase accounting adjustments and a ndmeatesge
of $53 million in inventory-related purchase accinm adjustments.

Earnings from continuing operations before tax mmgority interests decreased to a loss of $174ionill
from earnings of $108 million in the same pericst lpear mainly due to an increase in interest espenf $263
million, resulting from the higher debt levels ahé expensing of deferred financing costs of $8#anj and
the absence of $18 million in income from the daralization of an insurance provider, which was iptyt
offset by higher operating profit of $32 million.

Net earnings (loss) decreased to a loss of $29®mi#ompared to earnings of $92 million for thenga
period a year earlier.



Net debt (total debt less cash and cash equivaless to $2,549 million from $489 million as of
December 31, 2003, primarily to finance the acdjoisiof CAG and to prefund benefit obligations.

Overview—Three Months Ended March 31, 2004 Compare@ith Three Months Ended March 31, 2003

In the three months ended March 31, 2004, all 0&6&Ausinesses experienced strong volume growth
compared to the same period the previous year. B&&fited from increased activity in some of itskets,
such as electrical/electronics, new applicatiomgdohnical polymers and food ingredients, andttgyipply
conditions in the acetyl products markets. Opegapirofit declined, however, due to higher raw miateand
energy costs, special charges and the absenceash@from stock appreciation rights, which werdipty
offset by favorable currency effects.

Net sales increased 9% to $1,243 million due toma increases and favorable currency effects,tiegul
mainly from the stronger euro versus the U.S. dolfalume increases were particularly strong in Alcetate
Products and Ticona segments. These factors weliallyeoffset by the effects of transfer of therBpean oxo
business to a venture in the fourth quarter of 2003

Earnings from continuing operations were $55 millempared to $64 million in the comparable peiod
2003. Net earnings (loss) increased to $78 miliiom $56 million due to an increase in earning$ad million
from discontinued operations resulting mainly frtma sale of the acrylates business.

Overview—2003 Compared with 2002

In a global business environment characterizedidplyeln raw material and energy costs and modesttgrow
CAG achieved full year 2003 net earnings of $14Bioni compared to net earnings of
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$168 million for 2002. Earnings from continuing ogigons increased to $143 million in 2003 compacefi123
million in 2002. Earnings from continuing operatioexcludes the results of the nylon and the mgjofithe
acrylates businesses, which were divested on Deze®ih 2003 and February 1, 2004, respectively aaed
included in earnings (loss) from discontinued ofiers. Net sales increased to $4,603 million in280m
$3,836 million in 2002 due to price and volume @ases and favorable currency movements.

Earnings from continuing operations before tax amgority interests increased to $196 million in 300
compared to $180 million in 2002. This increase masarily due to higher pricing, particularly ing Chemice
Products segment, increased volumes in all segmasgsreductions, productivity improvements andfable
currency movements. Additional favorable adjustreémtluded greater earnings from affiliates, mainhAsia,
increased interest and income from plumbing instgarcoveries and the demutualization of an insigran
provider, as well as the addition of the emulsibasiness acquired at the end of 2002. Also affgaarnings
from continuing operations before tax and minoritgrests was income of $107 million from insurance
recoveries and $95 million of expense associatéidl avititrust matters in the Sorbates industry asudised
below. These increases were mainly offset by higbets for raw materials and energy and increaspéernse
for stock appreciation rights.

Significant items affecting earnings from contimgioperations before tax and minority interests f2603
to 2002 were approximately:

(in $ millions)

Pricing and volume improvemer 24C
Higher costs for raw materials and energy, nest ceductions and productivity

improvements (180)
Interest and other income from plumbing insuramo®veries 127
Earnings from affiliate: 14
Sorbates antitrust matte (95

Stock appreciation rights exper (56)



Although CAG recorded special charges of only $Bioni, special charges significantly affected the
operating results of the Ticona and Performancduirits segments in 2003. Ticona's operating prefiefited
from income of $107 million from insurance recoesrrelated to the plumbing cases. The insurancweeies
more than offset special charges related to Tisoorganizational redesign efforts and the closiing o
manufacturing facility in the United Kingdom. Thperating profit of the Performance Products' segmeis
burdened by $95 million in special charges relatong European Commission decision to fine Hoe€88t
million ($115 million) for antitrust matters in tlerbates industry that occurred prior to the degrer

Segment net sales in 2003 increased 21% compagiDfbdue to the inclusion of the emulsions busines
acquired at year-end 2002 (+8%), favorable curreifacts (+5%) and higher pricing (+5%) and volumes
(+4%). These increases were partly offset by thesfier of the European oxo business to a ventutesifourth
quarter 2003 {%). Operating profit declined by 32% to $118 roitlin 2003 compared to $173 million in 20
This decline reflected increased raw material aret@y costs, as well as higher expense for stopkeafation
rights and special charges discussed below. Theser§ outweighed increased pricing in the Chenkcatlucts
and Acetate Products segments, higher volumes se@ents, particularly in Ticona and Performance
Products, cost reductions, productivity improverseiricreased income from the captive insurance eoiep
and the addition of the emulsions business.

In the Chemical Products segment, the contribiftiom the emulsions business, favorable currency
movements and cost reductions were outweigheddhehienergy costs and an increase in stock apficetia
rights expense. Overall in 2003, increased sefinces offset higher raw material costs, althougbimg
outpaced raw material costs in the first half @& yfear and lagged in the second half. In the Aedabducts
segment, increased pricing and volumes as welt@duptivity gains only partially offset higher ranaterial an
energy prices. Increased demand led to volume
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improvements in the Ticona segment on the developofenew applications and entry into new markets,
partially offset by organizational redesign cosslume increases for the Performance Products'tbune
sweetener were offset by lower pricing for Sunatt aorbates.

CAG reduced its net debt by 6% to $489 million BBecember 31, 2003 compared to $520 million as of
December 31, 2002. This decrease primarily reptesba net repayment of $68 million of debt offsgthe
addition of $38 million of debt related to the colidation of a variable interest entity under Fioih
Accounting Standard Board Interpretation No. 46n€tdidation of Variable Interest Entities. Traderkiog
capital increased to $641 million at December DXfrom $599 million at December 31, 2002. Thiwéase i
primarily related to favorable foreign currencyesffs as lower payables more than offset the remtuati
inventory resulting from the high levels at the éfi@002, resulting from advance purchases of wadgd, a ke)
raw material, in the Acetate Products segment chbgehe shutdown of a major supplier. Operatinghdéow
benefited by $180 million relating to the effecfshedging of currency exposure on intercompany iiugef
operations in U.S. dollars, compared to approxifga85 million in 2002. Benefit obligations decredshy
$106 million to $1,165 million in 2003 from $1,2%illion primarily due to an increase in the failwa of plan
assets, contributions, payments and a plan amertdelated to the U.S. postretirement medical pldrese
factors were partially offset by the effects ofexikase in the discount rate.

In 2003, CAG took major steps to concentrate onate businesses. In September, CAG reached an
agreement to sell its acrylates business to Dow.tfidnsaction was completed on February 1, 20040 Qaber
1, European Oxo GmbH, Celanese's oxo chemicalsirentith Degussa, began operations.

CAG streamlined its manufacturing operations andiagstrative functions, mainly in the Chemical
Products and Ticona segments, and, as a resutdest termination benefit expenses of $26 milliocast of
sales, primarily in the fourth quarter of 2003.
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Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withilke Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende

March 31, 2003

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product

Technical Polymers Ticon

Insurance recoveries associated with
plumbing case

Restructuring, impairment and other
special charges, n

Acetate Product

Performance Product
Sorbates antitrust matte

Segment Tote

Other Activities

Total Special Charge

Operating Profit (Loss)

Chemical Product

Technical Polymers Ticor

Acetate Product

Performance Produc

Segment Tote

Other Activities

Total Operating Profi

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

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

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

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2004 2003
(unaudited) (unaudited)
(in $ millions)
2,57¢ 2,29¢ 81¢ 767
63€ 56¢€ 227 19¢
52& 51: 17z 14z
131 12¢€ 44 41
3,86: 3,50t 1,261 1,14¢
45 38 11 11
(82 (77) (29 (20)
3,82¢ 3,46¢€ 1,24: 1,137
©) 2 1) 2
1 107 — —
(39) (20) 1) —
(50) — — —
_ (95) _ _
(90) (6) (3] (2)
ey 2 (26) —
(99) 4 (28) (1)
24¢ 86 65 52
12 10z 31 19
(1) 11 9 2
18 (56) 11 12
243 144 11€ 85
(165) (98) (64) (13)
78 46 52 72
26E 11t 64 60
26 14C 45 27
(7) 15 9 2
15 (56) 11 12
29¢ 214 12¢ 101
(479 (10€) (57) (13)
(174) 10¢€ 72 88
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Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withille Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende
March 31, 2003 (Continued)

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2004 2003
(unaudited) (unaudited)

(in $ millions)

Stock Appreciation Rights

Chemical Product — (18 — 4
Technical Polymers Ticor 1) (18 — 5
Acetate Product — (6) — 2
Performance Produc — (1) — _
Segment Tote 1) (43 — 11
Other Activities _ (34) - 7
Total Stock Appreciation Righ (1) (77) — 18
Depreciation & Amortization

Chemical Product 89 11¢ 39 38
Technical Polymers Ticor 48 42 16 15
Acetate Product 33 53 13 13
Performance Produc 10 5 2 2
Segment Tote 18C 21¢ 70 68
Other Activities 4 5 2 2
Total Depreciation & Amortizatio 184 224 72 70
Factors Affecting Nine Months Ended December 31, 28 Segment Sales Compared to Nine Months End
December 31, 2003

in percentage \VVolume Price  Currency Other Total
Chemical Product 4 10 4 (6) 12
Technical Polymers Ticor 11 4) 5 — 12
Acetate Product 1 1 — — 2
Performance Produc 14 (16) 4 — 2
Segment tote 6 5 3 (4 10

Factors Affecting Three Months Ended March 31, 2006egment Sales Compared to Three Months Ended
March 31, 2003

in percentage Volume Price Currency Other Total

Chemical Product 5 2 5 (5) 7
Technical Polymers Ticor 13 (5) 8 — 16
Acetate Product 21 — — — 21

Performance Produc 7 (15) 15 — 7




Segment tote
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Summary by Business Segment—Nine Months Ended Decbar 31, 2004 Compared with Nine Months

Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende

March 31, 2003

Chemical Products

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 2,57: 2,29¢ 27¢ 81¢ 767
Net sales varianci
Volume 4% 5%
Price 10% 2%
Currency 1% 5%
Other (6)% (5)%
Operating profit 24¢ 86 162 65 52
Operating margil 9.€% 3.7% 7.€% 6.8%
Special charge 3) 2 (5) @ (0]
Earnings from continuing operations before
tax and minority interest 26& 11F 15C 64 60
Depreciation and amortizatic 8% 11¢ (30 39 38

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Chemical Products' net sales increased by 12%,&7$2nillion for the nine months ended December 31,
2004 from the comparable period last year as higaking prices (+10%), increased volumes (+4%) and
favorable currency movements (+4%) were partiaffged by changes in the composition of the segr(9b).

Pricing increased for most products, particulaityylacetate monomer, acetate acid, and acetywatare
products, driven by high industry utilization andtrer costs for raw materials. Volumes also inczdas
particularly for vinyl acetate monomer, polyvinytahol and emulsions due to strong overall demand.

The changes in the composition of the segmenttrrsah the transfer of the European oxo businesan
venture in the fourth quarter of 2003 (-2%) andharme in the structure of the business under wtectain
acrylates products, which were formerly sold ifte merchant market, are now being sold under aant
manufacturing agreemen#fs). Only the margin realized under such contrambufiacturing arrangement is n
reported in net sales.

Operating profit increased to $248 million for thiee months ended December 31, 2004 from $86 millio
in the same period last year. Higher pricing, higledumes, as well as favorable currency effecexenpartially
offset by increased raw material costs and ené&ggrating profit was also favorably impacted by éowtock
appreciation rights expense of $18 million andahsence of a loss from the European oxo busineseelhas
decrease in depreciation and amortization expeih®8million, largely as a result of purchase asting
adjustments. Operating profit in the nine monthdeehDecember 31, 2004 included a $17 million neshca
charge for the manufacturing profit added to ineepunder purchase accounting which was chargedgbof
sales as the inventory was sold.

Earnings from continuing operations before tax emgority interests increased to $265 million conguhr



to $115 million for the nine months ended Decen81er2003 as a result of higher operating profitakhi
was partially offset by lower dividend income framst investments and lower equity in net earnirfgdfdiates
due to restructuring charges in the European oxtuve.
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Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Chemical Products' net sales increased by 7% t8 &8llion in the three months ended March 31, 2004
from the comparable period last year as increaskdanes (+5%), favorable currency movements (+5%) an
higher selling prices (+2%) were partially offsgtthe effects of the transfer of the European axsirkess into a
venture (-4%) as well as a change in the struafitke business under which certain acrylates prisdwhich
were formerly sold into the merchant market, ar& being sold under a contract manufacturing agreeifae
1%). Only the margin realized under such contramtufiacturing arrangement is now reported in netssal

Volumes and pricing for most acetyl products, paittirly vinyl acetate monomer, increased in most
regions, due to a temporary competitor outage &odger overall demand.

Operating profit increased to $65 million in theeth months ended March 31, 2004 from $52 milliothin
same period last year. Higher volumes and sellifgep, as well as favorable currency effects, vpamtially
offset by increased raw material costs and speraisgciated with productivity initiatives, incredsmergy

costs, the transfer of the European oxo busineskthe absence of income from stock appreciatigitsiof $4
million.

Earnings from continuing operations before tax mmgiority interests increased to $64 million compkie
$60 million in the three months ended March 31,2pfimarily due to a higher operating profit pdijiaffset

by lower dividend income from cost investments andshare of the loss generated from the Europran o
venture.

Technical Polymers Ticona

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 63€ 56€ 70 227 19¢€
Net sales varianci
Volume 11% 13%
Price (4% (5)%
Currency 5% 8%
Operating profit (loss 12 10z (115 31 19
Operating margil 1.99% 18.2% 13.7% 9.7%
Special charge:
Insurance recoveries associated with
plumbing case 1 107 (10€) — —
Restructuring, impairment and other
special charges, n (39 (20 (18) (@) —
Earnings from continuing operations before
tax and minority interest 26 14C (1149 45 27
Depreciation and amortizatic 48 42 6 16 15

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Net sales for Ticona increased by 12% to $636 onilfor the nine months ended December 31, 2004
compared to the same period last year. Strong winereases (+11%) and favorable currency effedi%o]



were partly offset by a decline in pricing (-4%).

Volumes grew in all product lines, particularly e@roducts. Polyacetal volumes grew on strongessal
the automotive and medical industries in North Aiceewhile European sales benefited from greaterashehfior
uses in consumer products and the commercializafioew applications. Volumes for Vectra liquid st
polymers rose in North America and Europe due t@ o@mmercial applications, such as in householdigpo
and stronger sales to the
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electrical/electronics industry. GUR ultra high eallar weight polyethylene grew as a result oféased sales
for new specialty applications and stronger sale&sia. Overall pricing declined due to changeprimduct mix
and ongoing competitive pressure from Asian expafrfgolyacetal into North America and Europe.

Ticona recorded special charges of $37 milliontfier nine months ended December 31, 2004 compared to
income from special charges of $87 million for Hzene period last year. The special charges in 26®#ainly
related to a $32 million non-cash impairment chaggociated with a plan to dispose of the cycldirole
copolymer business. Income from special charg@9@8 consisted of insurance recoveries relatedeo t
plumbing cases of $107 million, which were paryiadffset by $20 million in organizational redesigsts.

Operating profit decreased to a loss of $12 milfemthe nine months ended December 31, 2004 from a
operating profit of $103 million for the same petiast year due to the impact of changes in spebeiges
mentioned above. Results for the nine months ebdegmber 31, 2004 benefited from higher volumeseto
stock appreciation rights expense of $17 milliod productivity improvements. These factors werelpaffset
by higher raw material and energy costs. Operaiiofjit in the nine months ended December 31, 2661ided
a $20 million non-cash charge for the manufactugrafit added to inventory under purchase accogniivhich
was charged to cost of sales as the inventory wlds s

Earnings from continuing operations before tax amdority interests decreased to $26 million for tee
months ended December 31, 2004 from $140 millierife same period in 2003. This decrease resulted
primarily from the changes in operating profit dader interest income related to insurance recegemvhich
was partly offset by improved equity earnings frAsian and U.S. affiliates due to increased saldésmes.

Three Months Ended March 31, 2004 Compared witked@ihMonths Ended March 31, 2003

Net sales for Ticona increased by 16% to $227 onilfor the three months ended March 31, 2004
compared to the same period last year as highames (+13%) and favorable currency movements (+885)
partially offset by lower selling prices (-5%).

Volumes increased in most business lines, partiguila polyacetal and Vectra liquid crystal polyraer
Polyacetal volumes grew in North America and Europesales to new end uses and higher sales todtth N
American automotive market. Volumes for Vectra rdae to new commercial applications in North Amaric
and Europe and stronger sales to the electricalfel@ics industry. Pricing declined as lower prigedducts
constituted a higher percentage of sales and catmpgiressure continued from Asian imports of @algtal intc
North America.

Operating profit increased to $31 million versu® $illion in the same period last year due to highe
volumes, lower average production costs for Vectduced spending partly resulting from the closfrine
Telford, UK production facility in 2003 and favolelcurrency movements. These increases were adiédet
by lower pricing as well as the absence of $5 omllof income from stock appreciation rights.

Earnings from continuing operations before tax amabority interests increased to $45 million compbie
$27 million in the same period in 2003. This ingeaesulted from the higher operating profit angriowed
equity earnings from our Polyplastics and Fortnotulstries affiliates due to increased sales volumes
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Acetate Products

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 522 51& 10 172 14z
Net sales varianct
Volume 1% 21%
Price 1% 0%
Operating profit (loss 131) 11 (22 9 2
Operating margii (2.)% 2.1% 5.2% 1.4%
Special charge (50) — (50 — —
Earnings (loss) from continuing operations
before tax and minority interes @) 15 (22 9 2
Depreciation and amortizatic 33 53 (20 13 13

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Acetate Products' net sales for the nine monthedBe:cember 31, 2004 increased by 2% to $523 millio
compared to the same period last year due to Bligigher volumes (+1%) and prices (+1%).

Volumes grew on higher tow demand in Asia, whicls partially offset by lower filament sales, prinhari
in Mexico. Additionally, pricing increased for bottw and filament.

Operating profit declined to a loss of $11 millionthe nine months ended December 31, 2004 from an
operating profit of $11 million in the same periadt year reflecting special charges of $50 millifm non-cash
asset impairments associated with the planned édaton of tow production and our planned exitrfréhe
filament business, as well as higher raw matenat< These decreases were partly offset by loerediation
and amortization expense of $20 million, largehaasgsult of purchase accounting adjustments, doder
depreciable asset base, as well as from produycgeiins. Operating loss in the nine months endezkBéer 31
2004 included a $4 million non-cash charge fortfamufacturing profit added to inventory under pasgh
accounting, which was charged to cost of salek@asmventory was sold.

Three Months Ended March 31, 2004 Compared witked@ihMonths Ended March 31, 2003

Acetate Products' net sales in the first three hmoahded March 31, 2004 increased by 21% to $1ii@mr
compared to the same period in 2003 primarily dug@dgher volumes (+21%). Average pricing remained
unchanged.

Volumes grew on higher sales of tow, particuladhyChina. This increase more than offset slightlydo
filament volumes, primarily in Mexico.

Operating profit and earnings from continuing ofieres before tax and minority interests rose tarion
compared to $2 million in the same period last yeahigher volumes of tow as well as productivigirs.
These increases more than offset higher raw mbaterss.
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Performance Products
Successor Predecessor
Nine Months Nine Months Three Months Three Months

Ended Ended Ended Ended



December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)

Net sales 131 12¢ 3 44 41
Net sales varianci

Volume 14% 7%

Price (16)% (15)%

Currency 1% 15%
Operating profit (loss 18 (56) 74 11 12
Operating margil 13.7% (43.9% 25.(% 29.2%
Special charge:

Sorbates antitrust matte — (95) 95 — —
Earnings (loss) from continuing operations

before tax and minority interes 15 (56) 71 11 12
Depreciation and amortizatic 10 5 5 2 2

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Net sales for the Performance Products segmenthvduinsists primarily of the Nutrinova food ingrelis
business, increased by 2% to $131 million comptydéte same period last year as increased volurigg4)
and favorable currency effects (+4%) more thanedffsice decreases (-16%).

Increased volumes for Sunett sweetener reflectedgigrowth from new and existing applicationsha t
U.S. and European beverage and confectionary nsai&ensistent with our strategy, pricing for Suidettlined
on lower unit selling prices associated with high&lumes to major customers and the anticipatedatiqgn of
the primary European and U.S. production patenttseaénd of March 2005. Pricing for sorbates, whiad bee
under pressure from Asian producers, began toliggbalthough worldwide overcapacity still prewallin the
industry.

Operating profit increased to $18 million comparedbss of $56 million in the same period last year
which included special charges of $95 million rethto antitrust matters in the sorbates industper@ting
profit in the nine months ended December 31, 266kded a $12 million non-cash charge for the
manufacturing profit added to inventory under pasghaccounting, which was charged to cost of saldise
inventory was sold, and higher depreciation andréimation expense of $5 million largely as a residilt
purchase accounting adjustments.

Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Net sales for the Performance Products segmergased by 7% to $44 million primarily due to favdeab
currency effects (+15%) and increased volumes (+1¥@se positive factors were largely offset byeri
decreases (-15%).

Pricing for Sunett sweetener declined on lower seiling prices associated with higher volumes &am
customers, an overall price decline in the higbristty sweetener market, and the anticipated etiquiraf the
European and U.S. production patents at the eibhoth 2005. Increased Sunett volumes reflecteshgtro
growth from new and existing applications in th&land European beverage and confectionary maikets.
sorbates, pricing and volume pressure from Asianlycers continued due to worldwide overcapacity.

Operating profit and earnings from continuing ogieres before tax and minority interests decline@1d
million compared to $12 million in the same perlast year, primarily due to lower pricing. Higheurtett
volumes and currency movements partly offset teidide.
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Other Activities

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



Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Net sales for Other Activities increased by 18946 million for the nine months ended December 31,
2004 compared to the same period last year. Thisase primarily reflects higher third party revesiby the
captive insurance companies.

The operating loss of Other Activities increase165 million for the nine months ended December 31
2004 compared to $98 million for the same periatl y@ar. This increase was primarily due to $38ionilin
new management incentive compensation expenseshvidludes charges related to a new a deferred
compensation plan, a new stock incentive plan d@herexecutive bonuses, as well as higher congudiim
professional fees, which includes the advisor nooimg fees of $10 million. The operating loss foe hine
months ended December 31, 2003 included incomdtiresérom the reversal of environmental reserve$12
million, which was offset by expense associatedhwtock appreciation rights of $34 million.

Loss from continuing operations before tax and mipanterests increased to $473 million from aslas
$106 million for the same period last year. Thiswagely due to $259 million of higher interesperse from
significantly higher costs of $89 million from tihefinancing of debt and increased debt levelsghédri
operating loss and the absence of income froméheutualization of an insurance provider of $18 ianill

Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Net sales for Other Activities remained flat at $aillion for the three months ended March 31, 2004
compared to the same period last year.

The operating loss of Other Activities increase®@d million for the three months ended March 302
compared to $13 million for the same period lastry&his increase was primarily due to special gbsiof $26
million mainly related to advisory services asstatlawith the acquisition of CAG. Also contributitgthis
decline was the absence of income from stock aires rights of $7 million.
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Selected Data by Business Segment—Annual Results

Predecessor
Year Ended December 31,
2003 2002
% of % of
$ Segments $ Segments
(in $ millions, except for percentages

Net Sales
Chemical Product 3,06¢ 66% 2,41¢ 63%
Technical Polymers Ticor 762 16 65€ 17
Acetate Product 65E 14 632 16
Performance Produc 16¢ 4 151 4
Segment Tote 4,651 100% 3,85¢ 100%
Other Activities 49 52
Intersegment Eliminatior (97 (74)
Total Net Sale: 4,60: 3,83¢€
Special Charges
Chemical Product 1 (14)% 2 (50)%
Technical Polymers Ticon

Plumbing action: 107 n.m — —

Other activities (20 n.m (6) n.m

Acetate Product
Performance Product



Sorbates antitrust matte (95) n.m _ _
Segment Tote (7) 10(% 4 10(%
Other Activities 2 9
Total Special Charge 5 5
Operating Profit (Loss)

Chemical Product 13¢ 60% 152 61%
Technical Polymers Ticor 122 53 23 9
Acetate Product 13 6 31 12
Performance Produc (44) (19 45 18
Segment Tote 22¢ 100% 251 100%
Other Activities (111 (78)

Total Operating Profi 11€ 178

Earnings (Loss) from Continuing

Operations Before Tax and

Minority Interests
Chemical Product 17¢ 56% 161 57%
Technical Polymers Ticor 167 53 35 12
Acetate Product 17 5 43 15
Performance Produc (44) (14) 45 16
Segment Tote 31t 100% 284 100%
Other Activities (119 (109)

Total Earnings from Continuing

Operations Before Tax and Minority Intere 19€ 18C
Depreciation and Amortization
Chemical Product 157 55% 13C 54%
Technical Polymers Ticor 57 20 52 21
Acetate Product 66 23 53 22
Performance Produc 7 2 7 3
Segment Tote 287 100% 24z 100%
Other Activities 7 5
Total Depreciation and Amortizatic 294 247
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Summary by Business Segment—2003 Compared with 2002
Chemical Products
Year Ended December 31,
2003 2002 Change in $ Change in %
(in millions, except percentages)
Net sales $ 3,068 % 2,41¢ % 64€ 27%
Net sales varianct
Volume 2%
Price 9%
Currency 5%
Other 11%
Operating profit 13¢ 152 149 (9%
Operating margil 4.5% 6.2%
Special charge 1 2 Q) (50)%

Earnings from continuing operations before tax



minority interests 17t 161 14 9%
Depreciation and amortizatic 157 13C 27 21%

Net sales of Chemical Products rose 27% to $3,06min 2003 as compared to 2002, due to the full
year effect of the emulsions business acquireeéa-end 2002 (+12%), higher selling prices (+9%), fanbe
currency effects (+5%) as well as increased volufh2%o). These increases were partly offset by ithesfer of
the European oxo business to a venture in theHauérter of 2003 (-1%).

Compared to 2002, selling prices in 2003 incredsethajor products, including acetic acid and vinyl
acetate monomer, following the substantial riseim material costs, particularly natural gas, ethgl and
propylene. Volumes rose for acetic acid, partidular Asia, as volumes were comparably higher du@art, to
an interruption in production in 2002. Vinyl acetabonomer volumes were higher in most regions|ypdue to
competitor outages, while volumes declined for pinlyl alcohol in Asia and specialties mainly in Bpe due t
competitive pricing.

Chemical Products had income from special charg&4 aillion in 2003 and $2 million in 2002. The
income recorded in 2003 and 2002 relate to faveralijustments to previously recorded restructurésgrves
that more than offset employee severance costedeia production facility closures.

Operating profit decreased to $138 million in 26@8n $152 million in 2002. The contribution frometh
emulsions business, favorable currency movememtgast reductions were outweighed by higher eneogys
and an increase in stock appreciation rights expen$13 million. Termination benefit expenses b4 $nillion
were recorded in cost of sales, primarily in therfo quarter of 2003, related to the streamlinifig o
manufacturing operations and administrative fumtidOverall in 2003, increased selling prices affégher rav
material costs, although pricing outpaced raw niteosts in the first half of the year and laggethe second
half.

Earnings from continuing operations before tax amdority interests increased to $175 million in 300
compared to $161 million in 2002. This increaseiitesl from higher dividend income from the Saudaian
cost investment, primarily due to higher methandaipg partially offset by lower operating profit.
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Technical Polymers Ticona
Year Ended December 31,
2003 2002 Change in $ Change in %
(in millions, except percentages)
Net sales $ 762 $ 65¢ $ 10€ 16%
Net sales varianct
Volume 11%
Price (3)%
Currency 8%
Operating profit 122 23 99 >10(%
Operating margil 16.(% 3.5%
Special charge 87 (6) 93 >10(%
Earnings from continuing operations before tax and
minority interests 167 35 13z >10(%
Depreciation and amortizatic 57 52 10%

Net sales for Ticona increased by 16% to $762 anilin 2003 as compared to 2002 as higher volumes
(+11%) and favorable currency movements (+8%) weardy offset by lower selling prices (-3%).

Volumes increased in most business lines, partiguila polyacetal and GUR ultra high molecular wig

polyethylene. The global volume growth in polyatetasulted from sales to new customers and ensl-use



Volumes for GUR increased as the result of the censialization of new applications in North America
and Europe, as well as the exit of a major comgeitit North America. Pricing declined on a highergentage
of sales from lower priced products and increagedpetitive pressure from Asian imports of polyatete
North America.

Ticona recorded income from special charges ofrifon in 2003 compared to expense of $6 million i
2002. The income in 2003 primarily resulted froraurance recoveries of $107 million associated thieh
plumbing cases, which was partially offset by nestiiring charges for organizational redesign cobg&l2
million and the closure of the Telford, UK, compdimyg facility of $8 million. The 2002 expense reedl from
restructuring costs associated with the consobdadi manufacturing operations in Europe and thizgddn
States.

Operating profit increased to $122 million in 20@3sus $23 million in 2002. Income from insurance
recoveries, higher volumes, and reduced spendirrg than offset higher raw material and energy ¢céoiger
pricing, and higher expense associated with stppkegiation rights of $13 million. Ticona continudincur
significant market development costs for cyclo-vleopolymers in 2003. Termination benefit expernsfek9
million were recorded in cost of sales, primaritythe fourth quarter 2003, related to the streandiof
manufacturing operations and administrative fumcio

Earnings from continuing operations before tax amgority interests increased to $167 million in 300
compared to $35 million in 2002. This increase ltesufrom higher operating profit and higher equetrnings
from Polyplastics venture, due to growth in ther@se and Taiwanese economies in 2003, as weltexgsh
income from insurance recoveries.
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Acetate Products
Year Ended December 31
2003 2002 Change in $ Change in %
(in millions, except percentages
Net sales $ 655 % 63z $ 23 4%
Net sales varianct
Volume 2%
Price 2%
Operating profit 13 31 (18) (58)%
Operating margil 2.C% 4.5%
Special charge — — —
Earnings (loss) from continuing operations befaseand
minority interests 17 43 (26) (60)%
Depreciation and amortizatic 66 53 13 25%

Net sales for the Acetate Products segment incldasd% to $655 million in 2003 as compared to 2002
largely due to higher pricing (+2%) and higher voks (+2%).

Average pricing rose in 2003 as higher tow pridéset slightly lower filament prices. Volumes grew
higher demand for filament and flake more thaneiffdightly lower tow volumes, primarily in Europad
Africa. Despite a long-term trend of declining gidldemand for filament, volumes improved mainly toe
higher demand from the U.S. fashion industry. Vatgrof acetate flake, a primary raw material in @eet
filament and tow production, also increased dugigber opportunistic sales in the merchant market.

Acetate Products recorded an operating profit & ®illion in 2003, compared to $31 million in 2082
higher pricing and volumes, as well as productigié&yns, only partially offset higher raw materiatlaenergy
prices. The segment also incurred costs for triangilg to new wood pulp suppliers as a primary $iepglosed
its U.S. facility in 2003. In accordance with Statt of Financial Accounting Standard ("SFAS") N43,
Accounting for Asset Retirement Obligations, theefate Products segment recorded a charge of $®&mnill
included within depreciation expense, as the refudtworldwide assessment of our acetate productpacity.



That assessment concluded that it was probabledngtin facilities would be closed in the lattefftof the
decade.

Earnings from continuing operations before tax mmgority interests declined to $17 million in 2003
compared to $43 million in 2002. This decline résdifrom lower operating profit and lower divideindome
from cost investments in China, where earningsaneg reinvested for capacity expansions.

Performance Products

Year Ended December 31

2003 2002 Change in $ Change in %
(in millions, except percentages

Net sales $ 16¢ $ 151 $ 18
Net sales varianci

Volume 6%

Price (11)%

Currency 17%
Operating profit (loss 44 45 (89
Operating margil (26.0% 29.8%
Special charge (95) — (95)
Earnings (loss) from continuing operations befaseand

minority interests 44 45 (89

Depreciation and amortizatic 7 7 —

Net sales for the Performance Products segmergdsed by 12% to $169 million in 2003 as compared to

2002 due to favorable currency movements (+17%)isecreéased volumes (+6%), partially offset by price
decreases (-11%).
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Pricing for Sunett sweetener declined primarilyaassult of lower unit selling prices associatethviighet
volumes to major customers and the anticipatedratiph of the European and U.S. production paten2905.
Increased Sunett volumes reflected strong grovattm finew applications in the U.S. and European bgecaad
confectionary markets. In sorbates, pricing andina pressure from Asian producers intensified du2003
due to worldwide overcapacity.

Performance Products recorded special chargessofrfiion in 2003, related to a decision by the &ear
Commission on antitrust matters in the sorbatesstiyg.

Operating profit and earnings (loss) from contiguperations before tax and minority interestsided|
from $45 million in 2002 to a loss of $44 million 2003, due to special charges and lower pricihis @ecline
was slightly offset by favorable currency movemehtgher Sunett volumes, cost reductions and irse@a
productivity.

Other Activities

Net sales for Other Activities decreased by 6%4® fillion in 2003 from $52 million in 2002, prirnibr
reflecting slightly lower third party sales by tbaptive insurance companies.

Other Activities recorded $2 million of income ipexial charges in 2003 compared to $9 million cbme
in 2002. The $2 million represented higher thaneexgd collections of a note receivable. The $9iomlbf
income in 2002 related to a reduction in environtakreserves due to a settlement of obligationsaated witt
former Hoechst entities.

The operating loss of Other Activities increase1d1 million in 2003 compared to $78 million in(20
This increase was primarily the result of highgpense for stock appreciation rights of $27 millad lower
income from special charges, offset by $17 milladdincreased income from the captive insurance @ongs
mainly due to a reduction in loss reserves regyftiam expired policies and actuarial revaluations.



Earnings (loss) from continuing operations befareand minority interests increased to a loss 4B$1
million in 2003 compared to a loss of $104 millior2002. This decline resulted from higher opegatosses
partially offset by lower interest expense and bigihterest and other income, net. Lower intergpense is
primarily due to lower interest rates and curretieyslation effects as well as lower average o=l#ls. Higher
interest and other income, net resulted primariyrfincome of $18 million from the demutualizatiohan
insurance provider and the gain on sale of investsnef $4 million, partially offset by expense df4smillion
related to the unfavorable currency effects orutilegedged position of intercompany net receivables
denominated in U.S. dollars.

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

Net Sales

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

Cost of Sales

Cost of sales increased by $144 million to $3,0898an for the nine months ended December 31, 2004
versus the comparable period last year. Highemnaterial costs and unfavorable currency effectewartially
offset by decreases due to changes in the compositiour Chemical Products segment and cost savibgst
of sales for the nine months ended December 34 aB® included a $53 million non-cash chargelfer t
manufacturing profit added to inventory under pasgaccounting which was charged to cost of salésea
inventory was sold offset by lower depreciationenxge, largely as a result of purchase accountijugtacents.
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Selling, General and Administrative Expenses

Selling, general and administrative expense inetay $96 million to $498 million for nine monthsded
December 31, 2004 compared to the same periogldast This increase was primarily due to new manmesyg
compensation expense of $50 million, higher comsyilind professional fees, which includes advisonitering
fees of $10 million, increased amortization expesfseentifiable intangible assets acquired, aswuafable
currency movements as well as the absence of adbloadjustment to our estimate of certain envirental
reserves during the nine months ended Decemb@0®B, of $12 million, which were partially offset B$9
million of lower stock appreciation rights expense.

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

Special Charges

Special charges include provisions for restructpend other expenses and income incurred outs@e th
normal ongoing course of operations. Restructupimyisions represent costs related to severancethed
benefit programs related to major activities uralezh to fundamentally redesign the business opasatas we
as costs incurred in connection with decisionsdbren-strategic businesses. These measures sed ba
formal management decisions, establishment of aggats with employees' representatives or individual
agreements with affected employees, as well apublic announcement of the restructuring plan. fetated
reserves reflect certain estimates, including tipes&ining to separation costs, settlements ofractual
obligations and other closure costs. We reassesg#ierve requirements to complete each indivipaal under
existing restructuring programs at the end of eaplorting period. Actual experience may be difféfeom
these estimates.

Successol Predecessol




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

(unaudited)
(in $ millions)
Employee termination benefi (8) ()]
Plant/office closure (52 @)
Restructuring adjustmen 3 6
Total restructuring (57 (18)
Sorbates antitrust matte — (95)
Plumbing action: 1 107
Asset impairment (39 —
Other 1) 2
Total special charge (92) (4)

Special charges for the nine months ended Dece&ih&004 of $91 million were largely related to non
cash impairment charges of $50 million and $32iamilfesulting from plans by the Acetate Productssent to
consolidate tow production at fewer sites and scaiitinue production of acetate filament and asieweito
dispose of the Ticona COC business, respectivg@gcial charges for the nine months ended Decenh&(®?3
of $4 million resulted mainly from expenses of $8Blion associated with antitrust matters in thebstes
industry and employee termination benefits of $ilfian, which were largely offset by income of $16llion
from insurance recoveries.

Operating Profit

Operating profit for the nine months ended Decen®ie004 increased to $78 million from $46 million
the same period last year. Operating profit bee@fitom increased net sales and $76
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million of lower expense for stock appreciationhtiggand lower depreciation and amortization expefi§0
million, which were partially offset mainly by ineased raw material and energy costs, higher speiaages,
new management compensation expense of $50 mdlidrinventory purchase accounting adjustments 8f $5
million and higher professional and consulting fees

Equity in Net Earnings of Affiliates

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

Interest Expense

Interest expense increased to $300 million fomine months ended December 31, 2004 from $37 millio
in the same period last year. The higher intengstese resulted from increased debt levels of $338ion as
of December 31, 2004 versus $637 million as of bémr 31, 2003, resulting from the acquisition of €As
well as the expensing of deferred financing co6%88 million from the refinancing of the seniotsudinated
bridge loan facilities and mandatorily redeemabkfgrred stock.

The Company expects to incur expenses of approglynd105 million associated with the refinancingtth
occurred during the first quarter of 2005, whicpresents early repayment premiums and expensidgfefred
finance costs.

Interest Income

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

Other Income (Expense), Net



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

Income Taxes

Income tax expense increased by $41 million toi®ilon for the nine months ended December 31, 2004
and the effective tax rate for this period was tiggad0 percent. The effective tax rate was unfabby affected
primarily by the application of full valuation all@nces against post-acquisition net U.S. defeme@ssets,
Canadian deferred tax assets due to post-acquiségiructurings, certain German deferred tax asset the
non-recognition of tax benefits associated withuggition related expenses. These unfavorable efigete
partially offset by unrepatriated low taxed earsipgimarily in Singapore. For the same period i@20ncome
tax expense of $29 million was recorded based amaal effective tax rate of 27%.

Minority Interests

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

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
CAG. This transaction was completed in Februang2@@d the sales price was $149 million, resulting gain
of approximately $14 million. Dow acquired CAG's'dates business line, including inventory, intetleal
property and technology for crude acrylic acidcghacrylic acid, ethyl acrylate, butyl acrylateethyl acrylate
and 2-ethylhexyl acrylate, as well as acrylateslpetion assets at the Clear Lake, Texas facilityelated
agreements, the Company will provide certain cahtm@anufacturing services to Dow, and Dow will siypp
acrylates to the Company for use in its emulsiaosipction. The acrylates business was part of fieenical
business. As a result of this transaction, thetaskabilities, revenues and expenses relateda@ctrylates
product lines at the Clear Lake, Texas facility reféected as a component of discontinued opersifiothe
Consolidated Financial Statements in accordande SFASNo. 144, Accounting for the Impairment or Dispc
of Long-Lived Assets

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

Net Sales Operating Profit

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

(unaudited) (unaudited)

(in $ millions)

Discontinued operations of

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

Net Earnings

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

Summary of Consolidated Results—Three Months Endearch 31, 2004 Compared with Three Months



Ended March 31, 2003
Net Sales

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

Cost of Sales

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

Selling, General and Administrative Expenses

Selling, general and administrative expense ineet#és $137 million compared to $108 million for the
same period last year. Unlike the three monthsaeéMirch 31, 2003, the comparable period in 2004ndid
benefit from $16 million of income from stock appiation rights. Unfavorable currency movements also
contributed to this increase.

92

Special Charges

The components of special charges for the threglmanded March 31, 2004 and 2003 were as follows:

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

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

Operating Profit

Operating profit declined in the three months enldiedich 31, 2004 to $52 million compared to $72 iwiill
in the same period last year. The favorable effettégher volumes and favorable currency movemeseie
offset by higher raw material costs, special chauaed the absence of income from stock appreciatibis.
Operating profit declined also due to $10 millidrspending associated with productivity initiativesimarily in
the Chemical Products segment. Stock appreciatybsrhad no effect on operating profit for thesthhmonths
ended March 31, 2004, as the share price remagiatively flat whereas in the three months endedc&1,
2003, operating profit included $18 million of inne as a result of a decline in the share price.

Equity in Net Earnings of Affiliates

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

Interest Expense

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



Other Income (Expense), Net

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

Income Taxes

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

Earnings (Loss) from Discontinued Operations

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

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

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

(in $ millions)

Discontinued operations of

Chemical Product 21 50 (5) (8)
Discontinued operations of

Ticona — 12 — —
Total discontinued operatio 21 62 (5) (8)

Net Earnings

As a result of the factors mentioned above, natiegs increased by $22 million to net earningsz8 $
million in the three months ended March 31, 200dhgared to the same period last year.

Summary of Consolidated Results—2003 Compared with002
Net Sales

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

Cost of Sales

Cost of sales increased by 22% to $3,883 millioa(A3 compared with $3,171 million in 2002. Cost of
sales as a percentage of net sales also incraa8ddain 2003 from 83% in 2002, reflecting sigraditly higher
raw material and energy costs, partly offset byeéased selling prices primarily in the Chemicaldias
segment.



Selling, General and Administrative Expenses

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

Research and Development Expenses

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

The components of special charges for the yearsceBecember 31, 2003 and 2002 were as follows:

Predecessor

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

(in $ millions)

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

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

Total special charge (5) 5

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

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

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

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

The $6 million of income from favorable adjustmeatpreviously recorded restructuring reserves
consisted of a $1 million adjustment to the 200rees, a $4 million adjustment to the 2001 reseavel a $1
million adjustment to the 1999 reserves. The adjest to the 2002 reserve related to lower than erpecosts



related to the demolition of the GUR Bayport fdygiliThe adjustment to the 2001 reserve was prigndtie
to the lower than expected decommissioning costiseoMexican production facility. The adjustmenthe 199¢
reserve was due to lower than expected paymemtedeto the closure of a former administrativelfigcin the
United States.

In 2002, the Predecessor recorded income from alpeiwarges of $5 million, which consisted of $14
million of restructuring charges, $10 million otiome from favorable adjustments to previously rdedr
restructuring reserves, $1 million of income frommrbursements from third party site partners relabeprior
year initiatives, and $8 million of income from ettspecial charges. The $14 million of restrucmigharge:
included employee severance costs of $8 million@adt and office closure costs of $6 million.
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Project Focus, initiated in early 2001, set goaleetluce trade working capital, limit capital exgiures
and improve earnings before interest, taxes, degii@e and amortization from programs to incred$ieiency.
Project Forward was announced in August 2001 aitidtied additional restructuring and other meastwes
reduce costs and increase profitability. During2abe Predecessor recorded employee severanageshzr$s
million, of which $3 million related to adjustmeritsthe 2001 forward initiatives and $4 million fetreamlining
efforts of production facilities in Germany and theited States, and $1 million for employee seveearosts in
the polyvinyl alcohol business.

Ticona recorded asset impairments of $4 millio2002 related to a decision in 2002 to shutdown
operations in Telford, United Kingdom in 2003. kidéion, with the construction of a new and expah@&JR
plant in Bishop, Texas, the GUR operations in Baypiexas, were transferred to a new facility.
Decommissioning and demolition costs associatel thiz Bayport closure were $2 million.

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

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) decreased to a Id84 ofillion in 2003 from a gain of $3 million in @Q.
This change is primarily attributable to the strweging of the Mexican peso and Canadian dollainagthe
U.S. dollar.

Operating Profit

Operating profit declined to $118 million in 2008nepared to $173 million in 2002. The favorable ef§e
of higher selling prices primarily in the Chemiéabducts segment, favorable currency movements, cos
reductions, and income from insurance recoveriggl6¥ million in the Ticona segment, were offset by
expenses of $95 million in the Performance Prodsetsnent related to antitrust matters, $12 miltbn
organizational redesign costs at Ticona, increassek appreciation rights expense as well as higiver
material and energy costs in most segments. Symuieaiation rights expense for 2003 was $59 million
compared to $3 million in 2002. Celanese streardlitemanufacturing operations, mainly in the Cheahi
Products and Ticona segments and, as a resultdezgttermination benefit expenses, in cost of sale$26
million, primarily in the fourth quarter of 2003.

Equity in Net Earnings of Affiliates

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

Interest Expense

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



Interest Income

Interest income increased by $26 million to $44iomlin 2003 compared to 2002, primarily due teneist
income associated with insurance recoveries off#dn in the Ticona segment.
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Other Income (Expense), Net

Other income (expense), net increased to $48 miiiid2003 from $23 million in 2002, mainly due to
income of $18 million resulting from the demutuatinn of an insurance provider and an increasévidehd
income. These increases were partially offset lpeaze of $14 million related to the unfavorableeocy
effects on the unhedged position of intercomparnyereivables denominated in U.S. dollars. Investsie
accounted for under the cost method contributerieind income of $53 million and $35 million in 2088d
2002, respectively. The increase in 2003 primagblulted from higher dividends from the Saudi Aaabitost
investment on higher methanol pricing, which weighsly offset by lower dividend income from the &@ate
Products cost investments in China, where earrang$eing reinvested for capacity expansions.

Income Taxes
CAG recognized income tax expense of $53 millio@003 compared to $57 million in 2002.

The effective tax rate for CAG in 2003 was 27 pat@@mpared to 32 percent in 2002. In comparisdhd
German statutory rate, the 2003 effective tax wate favorably affected by unrepatriated low-taxachigs,
favorable settlement of prior year (1996) taxethanU.S., equity earnings from Polyplastics, whach excluded
from U.S. taxable income and utilization of a Uc8pital loss carryforward that had been subjeet valuation
allowance. The effective tax rate was unfavoralffigcaed in 2003 by dividend distributions from sidiaries
and writedowns of certain German corporate ancettad benefits related to prior years.

In comparison to the German statutory rate, thecéffe tax rate in 2002 was favorably affectedhmsy t
utilization of certain net operating loss carryfands in Germany, the release of certain valuatilomwances on
prior years' deferred tax assets, unrepatriateetéod earnings and a lower effective minimum tasdien in
Mexico. The effective tax rate was unfavorably etiégl in 2002 by distributions of taxable dividerfidsn
certain equity investments and the reversal okal&ductible writedown in 2000 of a German invesiime

Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
Celanese. This transaction was completed in Fep2@04 and the sales price was $149 million, resyin a
gain of approximately $14 million. Dow acquired &®tse's acrylates business line, including invgntor
intellectual property and technology for crude é&crgcid, glacial acrylic acid, ethyl acrylate, pluacrylate,
methyl acrylate and 2-ethylhexyl acrylate, as \aslhcrylates production assets at the Clear LadkegsIfacility.
In related agreements, CAG will provide certaintcact manufacturing services to Dow, and Dow wiibgly
acrylates to CAG for use in its emulsions produttidimultaneously with the sale, CAG repaid an lateel
obligation of $95 million to Dow. The acrylates ness was part of the chemical business. As atrekthis
transaction, the assets, liabilities, revenuesexpenses related to the acrylates product lindseatlear Lake,
Texas facility are reflected as a component ofatiioued operations in the Consolidated Finandialenents
in accordance with SFAS No. 144.

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

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

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

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

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

Predecessor
Operating
Net Sales Profit (Loss)
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2003 2002 2003 2002
(in millions)
Discontinued operations of Chemical Prodt $ 23€ % 24€ % @ $ (52
Discontinued operations of Performance Prod — 257 — 10
Discontinued operations of Ticol 45 57 — (1)
Total discontinued operatiol $ 281 $ 56C $ 1) $ (43

Cumulative Effect of Changes in Accounting Princigé

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

In 2002, CAG recorded income of $18 million for ttwmulative effect of two changes in accounting
principles, net of tax of $5 million. The adoptiohSFAS No. 142, Goodwill and Other Intangible Assén
2002 resulted in income of $9 million, as it regdiunamortized negative goodwill (excess of falueaver
cost) on the balance sheet to be written off im@auedly and classified as a cumulative effect of cfeaim
accounting principle in the consolidated statenoémiperations. Additionally, in 2002 CAG changed th
actuarial measurement date for its U.S. pensioroéimel postretirement benefit plans from Septer36eio
December 31. As this change was accounted foicharsge in accounting principle, a cumulative effect
adjustment of income of $9, net of taxes of $5iomill was recorded in 2002.

Net Earnings

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

Cash Flows

Net Cash Provided By/Used in Operating Activities

Cash flow from operating activities decreased tash outflow of $170 million for 2004 compared toaast



inflow of $401 million for 2003. This decrease pariy resulted from $473 million of pension
contributions, which are $343 million more than 20Bdditionally, lower income from insurance recaes, the
payment of a $95 million obligation to a third paras well as payments of $59 million associateith wie
exercising of stock appreciation rights in 2004 asentributed to this decrease. These outflows wargally
offset by a decline in payments associated wittubes and income taxes as well as lower cash comsume
through changes in trade receivables and tradebpesal he hedging of foreign currency net receieapl
primarily intercompany, resulted in a $17 millioast inflow in 2004 compared to a $180 million imflmn
2003. Unfavorable foreign currency effects on theerersus the U.S. dollar on cash and cash eaquitsl
increased to $24 million in 2004.

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

Net Cash Used in Investing Activities

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

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

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

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

Net Cash Provided by/Used in Financing Activities

Net cash from financing activities increased t@shcinflow of $2,643 million in 2004 compared toash
outflow of $108 million in 2003. The increased casftow primarily reflects higher net proceeds from
borrowings in connection with the acquisition of GAnd borrowings to prefund benefit obligationse3d
increased cash inflows were partially offset bys@Gmillion return of capital to the Original Shhodders.
Refer to the Liquidity section below for additioniaformation.



Net cash used in financing activities declined 8¢ #illion to an outflow of $108 million in 2003
compared to 2002. This decrease is primarily rdladdower net payments of short-term borrowing$t21
million, offset by net payments of long-term deb2003 of $48 million. In addition, in 2003, CAGipga cash
dividend of $25 million and repurchased 749,848o§hares, to be held in treasury, for approxiigai&5
million. Net cash used in financing activities B was primarily due to net debt repayments aggireg $144
million. In addition, CAG repurchased 284,798 sfshares, to be held in treasury, for approxim&kélynillion.

Liquidity

The primary source of liquidity has been cash gateelrfrom operations, which included cash inflovesr
currency hedging activities. Historically, the pamg liquidity requirements were for capital expendgs,
working capital, pension contributions and investtseOur contractual obligations, commitments agloitd
service requirements over the next several yearsignificant and are substantially higher thandnisal
amounts. Our primary source of liquidity will camtie to be cash generated from operations as weRissng

cash on hand. We have availability under our ameradel restated credit facilities to assist, if fieggl in
meeting our working capital needs and other cohted@bligations.

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

In January 2005, Celanese Corporation completeditad public offerings of Series A common stoakda
received net proceeds of approximately $760 mill@ancurrently, Celanese Corporation received retgeds
of $233 million from the offering of its convertibpreferred stock. A portion of the proceeds ofsthare
offerings were used to redeem $188 million of sediscount notes and $521 million of senior subwatid
notes, which excludes premiums of $19 million abd #illion, respectively.

Subsequent to the closing of the initial publiceoifig, in February 2005 we borrowed an additiorial $5
million under the amended and restated senior tcfacliities; a portion of which was used to re@a$350
million floating rate term loan and the relatedmrem of $3 million. In addition, $200 million wasimarily
used to finance the acquisition of the Vinamul esianl business. Additionally, the amended and redtsénior
credit facilities include a $242 million delayedadr term loan which is expected to be used to finahe Acete:
acquisition.

On April 7, 2005, Celanese Corporation used a o the proceeds of the Recent Financings tcapay
special cash dividend to holders of its Series Biroon stock of $804 million. Upon payment of the 480
million dividend, the shares of Celanese CorporetiGeries B common stock converted automatical§hares
of Celanese Corporation's Series A common stocidtition, we may use the available sources ofdiuto
purchase the remaining outstanding shares of CAG.

As a result of the offerings in January 2005, CetenCorporation now has $240 million aggregate
liquidation preference of outstanding preferreaktdiolders of the preferred stock are
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entitled to receive, when, as and if, declared toybmard of directors, out of funds legally avaiéatherefor,
cash dividends at the rate of 4.25% per annumid@@$per share) of liquidation preference, paygbigrterly in
arrears, commencing on May 1, 2005. Dividends emtieferred stock are cumulative from the dataeitiil
issuance. This dividend is expected to result iaramual dividend payment of approximately $10 milli
Accumulated but unpaid dividends accumulate atrenual rate of 4.25%. The preferred stock is coiilvlertat
the option of the holder, at any time into sharfeGalanese Corporation's Series A common stockcahaersiol
rate of 1.25 shares of Celanese Corporation's SAr@mmmon stock for each share of the preferreckst
subject to adjustments.

Celanese Corporation's board of directors curreéntgnds to adopt a policy of declaring, subjedetally
available funds, a quarterly cash dividend on esare of its Series A common stock at an annualinétally
equal to approximately 0.75% of the $16.00 iniiablic offering price per share of its Series A coom stock
(or $0.12 per share) unless the board of diredtoits sole discretion determines otherwise, comeimenthe
second quarter of 2005. Based upon the numbertsfaouling shares after the initial public offeritigg
common stock dividend declared on March 8, 2005thad:onversion as mentioned above, the anticipated



annual cash dividend payment is approximately $l€om However, there is no assurance that sudfiti
cash or surplus will be available to pay such diwidl

As of December 31, 2004, we had total debt of $8/88lion and cash and cash equivalents of $838
million. In connection with the acquisition of CA@g incurred a substantial amount of debt. We edtérto
senior subordinated bridge loans and issued $20@mof mandatorily redeemable preferred sharesh) lof
which were subsequently refinanced by the seniboiglinated notes and the floating rate term loan.
Additionally, we issued senior discount notes agiar subordinated notes as well as entered inended and
restated senior credit facilities.

In connection with the acquisition of CAG, we cdlextits committed commercial paper backup faeititi
and revolving credit facilities. Additionally, weyeeed to pre-fund $463 million of certain pensidfigations,
which is expected to eliminate the need for fufureding for seven to ten years. As of Decembe2804, $409
million was pre-funded, and in February 2005 wetibated an additional $42 million to the non-qtiel
pension plan's rabbi trusts. We terminated our $ton trade receivable securitization progranfiebruary
2005, which was unavailable since the CAG acqoisitind had no outstanding sales of receivable§ as o
December 31, 2004.

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

We were initially capitalized by equity contributi® totaling $641 million from the Original Sharethels.
On a stand alone basis, Celanese Corporation anidgber have no material assets other than thk staheir
subsidiaries that they own, and no independentmatteperations of their own other than throughitieérect
ownership of CAG and CAC, their consolidated suiasids, their non-consolidated subsidiaries, vergwand
other investments. As such, Celanese Corporatidritenissuer generally will depend on the cash téwheir
subsidiaries to meet their obligations, includihgit obligations under the preferred stock, themetiscount
notes, senior subordinated notes, term loans andeaolving credit borrowings and guarantees.

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

Domination Agreement. At the CAG annual shareholders' meeting on 15004, CAG shareholders
approved payment of a dividend on the CAG Sharethéofiscal year ended December 31, 2003 of €0et2
share. For the nine month fiscal year ended onefdper 30, 2004, Celanese will not be able to pdiyidend tc
the CAG shareholders due to losses incurred iICH@ statutory accounts. Accordingly, in the neamte
Celanese Corporation, the Issuer and BCP Crysihluse existing cash and borrowings from theirsdiaries,
subject to various restrictions, including restdos imposed by the amended and restated senidit taeilities
and indentures and
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by relevant provisions of German and other appletdws, to make interest payments. If the Domaorati
Agreement ceases to be operative, the ability ¢dri&se Corporation and BCP Crystal to meet thdigations
will be materially and adversely affected.

The Domination Agreement was approved at the CA@iordinary shareholders' meeting on July 31,
2004. The Domination Agreement between CAG andPiinehaser became effective on October 1, 2004. When
the Domination Agreement became effective, the Raser was obligated to offer to acquire all outditag
CAG Shares from the minority shareholders of CAGeiturn for payment of fair cash compensation. iiisr
will continue until two months following the date evhich the decision on the last motion in awarmtpedings
(Spruchverfahren) as described in "Business—Legal Proceedings—8h#ter Litigation”, has been disposed
of and has been published. These award proceedimgsdismissed in 2005; however, the dismissailis s
subject to appeal. The amount of this fair cashpmmmsation has been determined to be €41.92 per,gias
interest, in accordance with applicable German ksva result of the award proceedings, the amotthteofair
cash consideration and the guaranteed fixed amayahent offered under the Domination Agreementadbel
increased by the court so that all minority shale¢rs, including those who have already tendereit ghares
into the mandatory offer and have received thedash compensation, could claim higher amounts. Any
minority shareholder who elects not to sell thbares to the Purchaser will be entitled to remahaxeholder «
CAG and to receive from the Purchaser a gross gtewd fixed annual payment on their shares of €8e27



CAG Share less certain corporate taxes in liengffature dividend. Taking into account the circtanse:
and the tax rates at the time of entering intoDbeanination Agreement, the net guaranteed fixed ahpayment
is €2.89 per share for a full fiscal year. Basedrughe number of CAG Shares held by the minorigreholders
as of December 31, 2004, a net guaranteed fixedahipayment of €23 million is expected. The netrgnteed
fixed annual payment may, depending on applicabtparate tax rates, in the future be higher, lowethe
same as €2.89. If the Purchaser acquires all CAgBeSthoutstanding as of December 31, 2004, thedotalint
of funds necessary to purchase such remainingamalistg shares would be at least €334 million pagwed
interest from October 2, 2004.

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

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the lRaser's ability to fulfill its obligations undem, im connection
with, the Domination Agreement and to ensure thatRurchaser will perform all of its obligationsden, or in
connection with, the Domination Agreement when sofoligations become due, including, without limitat,
the obligations to make a guaranteed fixed annapingnt to the outstanding minority shareholdersffier to
acquire all outstanding CAG Shares from the migasitareholders in return for payment of fair cash
consideration and to compensate CAG for any statiaonual loss incurred by CAG during the termhaf t
Domination Agreement. If BCP Caylux and/or BCP @ayare obligated to make payments under such
guarantees or other security to the Purchaser atiddaninority shareholders, we may not have siafficfunds
for payments on our indebtedness when due.

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

Contractual Obligations. The following table sets forth our fixed comtzal debt obligations as of
December 31, 2004, on a pro forma basis, aftengieffect to additional borrowings under the teoan facility
of $1,135 million and repayments of $521 milliontiké senior subordinated notes, $188 million ofsbeior
discount notes and the $350 million floating ra&tert loan which excludes premiums of $51 million9 $dillion
and $3 million, respectively.
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Less than 1 1-3 4-5 After 5
Fixed Contractual Debt Obligations(l) Total Year Years Years Years
(in $ millions)
Amended and Restated Senior Credit
Facilities:
Term Loans Facility 1,75¢ 17 34 34 1,67¢
Senior Subordinated Not(? 97z — — — 97z
Senior Discount Note®) 554 — — — 554
Assumed Deb® 38E 13¢ 45 16 18E
Total Fixed Contractual Debt Obligatic 3,671 15€ 79 50 3,38¢

(1) Excludes the following: $242 million of delayed dréerm loans which will be used to finance the A&seacquisition and cash interest



obligations on debt, excluding the senior discawtes and any commitment and facility fees, of apipnately $208 million in the next
year, $390 million in years two to three, $385 iillin years four to five and $1,031 million affere years. Interest payments on the t
loan facility, which has a variable interest ratere calculated using an assumed rate of 5.00%llfperiods. No cash interest is payable
on the senior discount notes in years one to fie$288 million cash interest is payable after frears.

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

(4) Does not include $2 million purchase accounsidgustment to assumed debt.

Amended and Restated Senior Credit FacilitieAs of December 31, 2004, the amended and egktat
senior credit facilities of $1,232 million consadta term loan facility, a revolving credit facjlitand a credit-
linked revolving facility.

The term loan facility consists of commitments 468 million and €25 million, both maturing in 2011. ;
of December 31, 2004, we borrowed $624 millionl@ding €125 million) under the term loan facility.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $380iom,
including the availability of letters of credit .S. dollars and euros and for borrowings on sameratice. As
of December 31, 2004, there were no amounts oulistgmunder the revolving credit facility, which mags in
20009.

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 existing senior crddiilities. Under the amended and restated faedlithe term loan
facility increased to $1,759 million (including €2#illion). In addition, there is a new $242 mihlidelayed
draw facility which when drawn will be added to #vasting term loan facility. We expect to use tiiedayed
draw facility to finance the acquisition of Acetex.

Also in January 2005, the revolving credit faciltyas increased from $380 million to $600 millionden
the amended and restated senior credit facilities.$228 million creditinked revolving facility, which mature
in 2009, includes borrowing capacity availablel@dters of credit. As of December 31, 2004, theezen$207
million of letters of credit issued under the ctditiked revolving facility. As of December 31, 2006401
million remained available for borrowing under tieeolving credit facilities (taking into accounttiers of credi
issued under the revolving credit facilities).

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

The amended and restated senior credit facilitiesabject to prepayment requirements and contain
covenants, defaults and other provisions. The aptbadd restated senior credit facilities requird°PBTystal to
prepay outstanding term loans, subject to certedegtions, with:
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* 75% (such percentage will be reduced to 50% iPEIIystal's leverage ratio is less than 3.00 t0 fod
any fiscal year ending on or after December 315200 BCP Crystal's excess cash flow;

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

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

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

BCP Crystal may voluntarily repay outstanding loander the amended and restated senior crediityacil



at any time without premium or penalty, other tieastomary "breakage" costs with respect to LIBOR
loans.

In connection with the borrowing by BCP Crystal anthe term loan portion of the amended and restate
senior credit facilities, BCP Crystal and CAC haveered into an intercompany loan agreement wheB€liy
Crystal has agreed to lend the proceeds from ampWwings under its term loan facility to CAC. The
intercompany loan agreement contains the same &aiwh provisions as the amended and restatedrseni
credit facilities. The interest rate with respecttie loans made under the intercompany loan agneeisithe
same as the interest rate with respect to the loadsr BCP Crystal's term loan facility plus thbasis points.
BCP Crystal intends to service the indebtednessuitglterm loan facility with the proceeds of pants made
to it by CAC under the intercompany loan agreement.

Floating Rate Term Loan The $350 million floating rate term loan masiin 2011. The borrowings
under the floating rate term loan bear interest i@te equal to an applicable margin plus, at BGRt@l's
option, either a base rate or a LIBOR rate. Podhe completion of the Restructuring, the applieabargin for
borrowings under the base rate option was 3.25%@ritie LIBOR option, 4.25%. Subsequent to the
completion of the Restructuring, the applicable girafor borrowings under the base rate option % and fo
the LIBOR option, 3.50%. The floating rate termricgccrues interest. We used a portion of new bongsv
under the amended and restated senior credittfasito repay the floating rate term loan and $ioni of
associated premium in January 2005.

Senior Subordinated Notes The senior subordinated notes originally cstesi of $1,225 million of 9
5/8% Senior Subordinated Notes due 2014 and 2didmdf 10 3/8% Senior Subordinated Notes due 2014.
From the completion of the Restructuring, all of BCrystal's U.S. domestic, wholly owned subsid&atiet
guarantee BCP Crystal's obligations under the astbadd restated senior credit facilities guaratiteesenior
subordinated notes on an unsecured senior subtedibasis. In February 2005, we used approxim&$&ai
million of the net proceeds of the offering of &eries A common stock to redeem a portion of tinéose
subordinated notes and $51 million to pay the puem&ssociated with the redemption.

Senior Discount Notes In September 2004, the Issuer issued $85%miiggregate principal amount at
maturity of their senior discount notes due 201dsésting of $163 million principal amount at matyrof their
10% Series A senior discount notes due 2014 an@ B6%ion principal amount at maturity of their 10%5erie:
B Senior Discount Notes due 2014. The gross pracegthe offering were $513 million. Approximatei$00
million of the proceeds were distributed to thedP&Guarantor, which in turn made the return oftehp
distribution to the Original Shareholders, with teenaining proceeds used to pay fees associatadhveit
refinancing. Until October 1, 2009, interest on sleaior discount notes will accrue in the form ofiecrease in
the accreted value of such notes. Cash interesteosenior discount notes will accrue commencin@otober
1, 2009 and be payable semiannually in arrearspgyit Aand October 1. In February 2005, the Issised
approximately $37 million of the net proceeds &f dffering of our Series A common stock to redeguorion
of the Series A senior discount notes and $15%Ianitio redeem a portion of the Series B senioraliat notes
and $19 million to pay the premium associated witbh redemption.
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Assumed Debt. As a result of the acquisition of CAG, we prielp&n April 2004, $175 million of debt
scheduled to mature in 2005 and 2008 and, in Sdype004, prepaid approximately $60 million of aidahial
debt previously scheduled to mature in 2009. Thetanding assumed debt of $383 million, which idelsia $2
million reduction under purchase accounting, isnaily made up of fixed rate pollution control andustrial
revenue bonds, short-term borrowings from affilatempanies and capital lease obligations.

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

* incur additional indebtedness or issue prefestedk;

« pay dividends on or make other distributionseurchase the respective issuer's capital stock;



make certain investments;

* enter into certain transactions with affiliates;

* limit dividends or other payments by BCP Crystagstricted subsidiaries to it;

« create liens or othguari passuwor subordinated indebtedness without securinggbpeactive notes;

 designate subsidiaries as unrestricted subdjeand

sell certain assets or merge with or into ottempanies.

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

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

* sell assets,

« incur additional indebtedness or issue prefestedk;

* repay other indebtedness (including the notes);

« pay dividends and distributions or repurchasér tbapital stock;

* create liens on assets;

« make investments, loans guarantees or advances;

* make certain acquisitions;

* engage in mergers or consolidations;

« enter into sale and leaseback transactions;

* engage in certain transactions with affiliates;

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

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

 enter into hedging agreements that restricdeinds from subsidiaries.



In addition, the amended and restated senior cigdlities require BCP Crystal to maintain theldaling
financial covenants: a maximum total leverage raimaximum bank debt leverage ratio, a minimurarégt
coverage ratio and maximum capital expendituregdiion.

A breach of covenants of the amended and restatedrcredit facilities as of December 31, 2004 Hra
tied to ratios based on Adjusted EBITDA, as defimedur credit agreements, could result in a défander the
amended and restated senior credit facilities hadenders could elect
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to declare all amounts borrowed due and payablg.stich acceleration would also result in a defantter the
indentures governing the senior subordinated raxtdshe senior discount notes. Additionally, uritier
amended and restated senior credit facilitiesfldaing rate term loan and the indentures goveytie senior
subordinated notes and the senior discount notesghility to engage in activities such as incugradditional
indebtedness, making investments and paying didisiéhalso tied to ratios based on Adjusted EBITB# of
December 31, 2004, we were in compliance with tltesenants. The maximum consolidated net banktdebt
Adjusted EBITDA ratio, previously required undeetbenior credit facilities, was eliminated whenamweended
and restated the facilities in January 2005.

Covenant levels and ratios for the four quartededrDecember 31, 2004 are as follows:

December 31,

Covenant 2004
Level Ratios
Amended and Restated Senior credit facilitie®
Minimum Adjusted EBITDA to cash interest ra 1.7x 4.2x
Maximum consolidated net debt to Adjusted EBITDAa: 5.5x 2.5x
Senior subordinated notes indenture®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 3.4x

Discount notes indenture®)

Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 2.8x

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

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

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



Adjusted EBITDA is used to determine compliancewntany of the covenants contained in the indentures
governing our outstanding notes and in the amendéddestated senior credit facilities. Adjusted HBA and
all of its component elements are defined in olnt dgreements and include non-U.S. GAAP measuies an
terms that are the same as U.S. GAAP measures afgamot determined on the same basis as U.S. GAAP.
Adjusted EBITDA is defined as EBITDA further adjedtto exclude unusual items, non-cash items aret oth
adjustments permitted in calculating covenant cdempk under our indentures and amended and re Staéar
credit facilities, as shown in the table below. Wédieve that the disclosure of the calculation dfusted
EBITDA provides information that is useful to arvéstor's understanding of our liquidity and finahci
flexibility.
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Adjusted EBITDA as calculated under our amendedrasthted senior credit facilities and the indezgur
for the senior subordinated notes and the sengmodint notes for the four quarters ended Decembhe2®4 is
as follows:

Amended and Restated
Senior Credit Facilities

Senior Subordinated _ Senior
Notes Discount Notes
(unaudited)(inmillions)
Net loss of Celanese Corporati (17%) (17%)
Net loss of entities not included in covenant ctatan (1) 66 51
Net loss for covenant purpos (109 (129
Earnings from discontinued operatic (22 (22
Cumulative effect of changes in accounting prines; —
Interest expense ne
Interest expens 24k 26C
Interest incomi (31) (32)
Cash interest income used by captive insuranceadiahies to fund
operations 10 10
Taxes:
Income tax provision (benefi 87 87
Franchise taxe 2 2
Depreciation and amortizatic 25€ 25¢€
Unusual items
Special charge®
Insurance recoveries associated with plumbing ¢ Q) (D)
Restructuring, impairment and other special changet 12C 12C
Severance and other restructuring charges notdadlin special
charges 31 31
Unusual and nc-recurring item«® 102 10¢
Other noi-cash charges (income
Nor-cash charge® 74 74
Equity in net earnings of affiliates in excess aélt dividends
received (20 (10
Excess of cash dividends paid to minority sharedslih
subsidiaries over the minority interest incomehafse
subsidiaries 7 7
Other adjustment®)
Advisor monitoring fee 10 10
Net gain on sale of ass¢ 2 2
Pro forma cost savin¢® 32 32

Adjusted EBITDA $ 802 80z




(1) Includes $55 million (plus an additional $13liman for the amended and restated senior creditifizs and the
senior subordinated notes) of interest expensaiidn of foreign currency expense recorded inestincome
(expense), net and $7 million elimination of intampany interest income.

(2) Special charges include provisions for restiting and other expenses and income incurred autiinormal
ongoing course of operations. Restructuring prowsirepresent costs related to severance andhmhefit
programs related to major activities undertakefutmlamentally redesign the business operationsetisas
costs incurred in connection with a decision td egn-strategic businesses. These measures ai@ drase
formal management decisions, establishment of aggats with the employees' representatives or iddali
agreements with the affected employees, as wélleapublic announcement of the restructuring pldre
related reserves reflect certain estimates, inoythiose pertaining to separation costs, settlesradnt
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contractual obligations and other closure costsr&desess the reserve requirements to complete each
individual plan under existing restructuring pragsaat the end of each reporting period. Actual 6gpee ma
be different from these estimates. (See Note 2id¢dConsolidated Financial Statements.)

(3) Consists of the following: $50 million managerheompensation program, $26 million of foreignrency
expense on intercompany loans and swaps; $21 mdlidransaction costs; $7 million of employee cact
termination expense; $1 million of stock appreoiatiights expense; and $2 million of income, netdfiher
miscellaneous non-recurring items.

(4) Included in the amount above is $53 milliorespense relating to our inventory step-up undecimse
accounting; $9 million of amortization expense utt#d in net periodic pension and OPEB cost; anchi#iibn
of expense associated with CAG's stock option gad;a change in swap valuation of $11 millionmisethat
were zero for the applicable period but are reguioebe included per our financing agreementsaaye
reimbursed expenses and any non-cash portion béxpenses.

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

(6) Our financing agreements also permit adjustsitmnet earnings (loss) on a pro forma basisddiai cost
savings that we expect to achieve. We expect ammusalsavings of approximately $37 million from piem
pre-funding (of which $7 million is reflected inafSuccessor's actual results) and approximatelgifian
from lower costs associated with publicly listedidgin Germany.

Consolidated net debt, a required measure for aterompliance purposes and its components aneed
in our credit agreements as total indebtednessistimg of borrowed money and the deferred purcpaise of
property or services plus net cash for receivatif@scing less unrestricted cash and cash equitsatdrour
subsidiary Celanese Holdings LLC and its subsid&an a consolidated basis. Consolidated net debt i
calculated as follows as of December 31, 2004:

($ millions)
Shor-term borrowings and current installments of I-term dek—third party and affiliate 144
Long-term deb 3,24

Total consolidated debt of Celanese Corpore 3,387



Debt of entities not included in covenant calcale-senior discount note (527)

Less: cash and cash equivale (83¢)
Consolidated net de 2,022

Contractual Obligations The following table sets forth our fixed cattual cash obligation as of
December 31, 2004.

Less than 1-3 4-5 After
Fixed Contractual Cash Obligations Total 1 Year Years Years 5 Years
(in $ millions)
Total Debt®) 3,38¢ 144 57 28 3,16(
of which Capital Lease Obligations and Other Seture

Borrowings 49 9 35 3 2
Operating Lease 23€ 57 82 41 58
Unconditional Purchase Obligatio 967 15t 177 13¢ 49¢€
Other Contractual Obligatior 18E 18¢ 2 — —
Fixed Contractual Cash Obligatio 4,77¢ 53¢ 31¢ 20¢€ 3,714

(1) Does not include $2 million purchase accountingistiijient to assumed debt.
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In the first quarter of 2005, the Company paid #iillion to affiliates of the Blackstone Group reddtto an
advisor monitoring agreement. This agreement wasit@ted concurrent with the initial public offegimnd
resulted in an additional $35 million terminaticeyment. Based upon the number of CAG Shares heldeby
minority shareholders as of December 31, 20041 gueranteed fixed annual payment of €23 million is
expected. These amounts are excluded from the ahble

Unconditional Purchase Obligations include takpay contracts and fixed price forward contractse Th
Company does not expect to incur any material baseler these contractual arrangements. In additiese
contracts may include variable price components.

Other Contractual Obligations primarily includesrsuitted capital spending and fines associated thigh
U.S. antitrust settlement described in Note 2h&oGonsolidated Financial Statements. Includedtire©
Contractual Obligations is a €99 million ($135 moitl) fine from the European Commission relatedrttitaust
matters in the sorbates industry, which is pendimgppeal. The Company is indemnified by a thintyfar
80% of the expenses relating to these matters,hnikinot reflected in the amount above.

At December 31, 2004, the Company has contractuslagtees and commitments as follows:

Expiration per Period

Less than 1-3 4-5 After
Contractual Guarantees and Commitments Total 1 Year Years Years 5 Years
(in $ millions)
Financial Guarantee 55 7 14 15 19
Standby Letters of Crec 212 212 _ _ _

Contractual Guarantees and Commitmt 267 21¢ 14 15 19




The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdry the third party expires on April 30, 2012eTease
liability for the period from January 1, 2005 to#80, 2012 is estimated to be approximately $58an.

Standby letters of credit of $212 million at DecemnB1, 2004 are irrevocable obligations of an isgui
bank that ensure payment to third parties in tlenethat certain Successor subsidiaries fail téoperin
accordance with specified contractual obligatidrie likelihood is remote that material paymentd el
required under these agreements. The stand-bysletteredit include $207 million issued under thedit-
linked revolving facility of which approximately $2million relates to obligations associated with sorbates
antitrust matters as described in "Other Contraéialigations" above.

For additional commitments and contingences see Rotto the Consolidated Financial Statements.

The Company expects to continue to incur costsh@following significant obligations. Although,&h
Company cannot predict with certainty the annuahsiing for these matters, such matters will affetttre cash
flows of the Company.

Successor Predecessor Successor
Spending for
Spending for Three months
Nine months endec ended 2005

Other Obligations December 31, 200  March 31, 2004  Projected Spendin¢
(in $ millions)

Environmental Matter 66 22 92

Pension and Other Benef 487 48 77

Other Obligation: 552 70 16¢
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Environmental Matters

For the nine months ended December 31, 2004, thesSar's worldwide expenditures, including
expenditures for legal compliance, internal envinental initiatives and remediation of active, onphdivested
and U.S. Superfund sites were $66 million. The €tedsor's worldwide expenditures for the three hwande
March 31, 2004 and the years ended December 3B, &0) 2002 were $22 million, $80 million and $83
million, respectively. The Successor's capital @cojelated environmental expenditures for the nioaths
ended December 31, 2004, and the Predecessoiteftiree months ended March 31, 2004 and the yaaed
December 31, 2003 and 2002, included in worldwidgeaditures, were $6 million, $2 million, $10 nolfi and
$4 million, respectively. Environmental reservesremediation matters were $143 million and $158ioni as
of December 31, 2004 and December 31, 2003, ragphctSee Notes 19 and 27 to the Consolidatedriciaa
Statements. As of December 31, 2004, the estimategk for remediation costs is between $100 mikind
$143 million, with the best estimate of $143 miflio

It is anticipated that stringent environmental dagans will continue to be imposed on the chemical
industry in general. Management cannot predict wéthainty future environmental expenditures, ewigc
expenditures beyond 2005. Due to new air regulatiorthe U.S., management expects that there wifl b
temporary increase in compliance costs that willltapproximately $30 million to $45 million thro@007. Ar
additional $50 million may be needed depending uberoutcome of a challenge in U.S. federal cceleted to
key portions of the regulation. In addition, a rgcEuropean Union directive requires a tradingesystor carbo
dioxide emissions to be in place by January 1, 28@6ordingly, Emission Trading Systems will difgcaffect
the power plants at the Kelsterbach and Oberhasig=nin Germany and the Lanaken site in Belgiswell as
power plants operated by InfraServ entities orssitewhich we operate. The Company and the InfraSetities
may be required to purchase carbon dioxide creah&h could result in increased operating costsnay be
required to develop additional cost-effective methto reduce carbon dioxide emissions further, wbimuld
result in increased capital expenditures. Additignshe new regulation indirectly affects our otloperations ir
the European Union, which may experience higherggneosts from third party providers. We have rett y
determined the impact of this legislation on ouemgping costs.



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

Pension and Other Benefits

The funding policy for pension plans is to accurteifglan assets that, over the long run, will apjnate
the present value of projected benefit obligatiéits.the nine months ended December 31, 2004, thoeghs
ended March 31, 2004 and for the year ended Deaedih@003, pension contributions to the U.S. digali
defined benefit pension plan amounted to $300 omI33 million and $130 million, respectively. Gabutions
to the German pension plans for the nine monthee@icember 31, 2004 were $105 million. Also far tine
months ended December 31, 2004, three months évidexh 31, 2004 and for the year ended December 31,
2003, payments to other non-qualified plans tot&2@ million, $6 million and $24 million, respeciy.

Spending by the Company associated with other bigslehs, primarily retiree medical, defined
contribution and long-term disability, amountedb&8 million, $9 million and $65 million for the rérmonths
ended December 31, 2004, three months ended Marc2084 and for the year ended December 31, 2003,
respectively. See Note 17 to the Consolidated FiaaBtatements.
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Plumbing Actions and Sorbates Litigation

The Company is involved in a number of legal pra@egs and claims incidental to the normal conddict o
its business. In the nine months ended Decembe2(®¥ there were cash inflows of zero in connectiih the
plumbing actions and sorbates litigation. For tireé months ended March 31, 2004, and for the sreded
December 31, 2003, there were net cash inflowppfaimately zero and $110 million in connectiorinnthe
plumbing actions and sorbates litigation. As of &aber 31, 2004, there were reserves of $218 milbothese
matters. In addition, the Company had receivablas insurance companies and Hoechst in connectitimtiae
plumbing and sorbates matters of $191 million aBefember 31, 2004.

Although it is impossible at this time to determinigh certainty the ultimate outcome of these matte
management believes that adequate provisions hearerhade and that the ultimate outcome will noeteav
material adverse effect on the financial positibthe Company, but could have a material adverfgeedn the
results of operations or cash flows in any giveroaating period. (See Note 27 to the Consolidaiedricial
Statements.)

Capital Expenditures

The Company's capital expenditures were $210 miflas the calendar year 2004. Capital expenditures
primarily related to a new Ticona research and adhnative facility in Florence, Kentucky, the exysion of
production facilities for polyacetyl in Bishop, T&xand GUR in Oberhausen, Germany, major repladsroén
equipment, capacity expansions, major investmentsduce future operating costs, environmentalthead
safety initiatives and the integration of a comparigle SAP platform. Capital expenditures remainelbé
depreciation levels as management continued to sketive capital investments to enhance the narke
positions of its products.

Capital expenditures were financed principally wigsh from operations. Spending for 2005 is exoeitte
be between $210 million to $230 million. At DecemBg, 2004, there were approximately $40 million of
outstanding commitments related to capital projegtsch are included within the fixed contractuash
obligations table above.

Off-Balance Sheet Arrangements

We have not entered into any material off-balarrcangements.

Recent Accounting Pronouncements



In November 2004, the FASB issued SFAS No. 15lemtory Costs, amendment to ARB No. 43 Chapter
4, which clarifies the accounting for abnormal amiswf idle facility expense, freight, handling t9sand
wasted material (spoilage). SFAS No. 151 is eféector fiscal years beginning after June 15, 200t
Company is in the process of assessing the imp&EAS No. 151 on its future results of operatiand
financial position.

In December 2004, the FASB revised SFAS No. 128p#oting for Stock Based Compensation, which
requires that the cost from all share-based paytnaméactions be recognized in the financial statém The
SEC has deferred the effective date for compliavite SFAS No. 123 (revised) until the first annpalkiod
beginning after June 15, 2005. Accordingly, the @any intends to comply with SFAS No. 123 (revised)
beginning with the fiscal year commencing Januar®0D6. The Company is currently evaluating theptl
impact of SFAS No. 123 (revised), although it ificipated that the adoption will have a negativ@att on
results of operations.

In December 2004, the FASB issued SFAS No. 153h&xges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Tsantions. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair btbe
assets exchanged. Further, the amendments elintheatearrow exception for nonmonetary exchangessnafar
productive assets and replace it with a broadeegian for exchanges of nonmonetary assets thabtibave
commercial substance. The statement is effectivadomonetary asset exchanges occurring in fissabgs
beginning after June
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15, 2005. Earlier application is permitted for nanratary asset exchanges occurring in fiscal petedinning
after the date of issuance. The provisions ofgdsement shall be applied prospectively. The Copa
currently evaluating the potential impact of thistement.

In October 2004, the American Jobs Creation AQGE4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodostactivity income and new requirements with respec
deferred compensation plans. The Company has 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 Démant is directed to issue regulations providinglgnce and
provide a limited period during which deferred camgation plans may be amended to comply with the
requirements of Section 409A. When the regulatemesissued, the Company may be required to make
modifications to certain compensation plans to dgmth Section 409A.

Quantitative and Qualitative Disclosure about Marke Risk

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to currency exchange ratgsyest rates and commodity prices. The Predecéssal in
place policies of hedging against changes in cogrexchange rates, interest rates and commoditgpas
described below. Contracts to hedge exposurescaoeiated for under SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities ametidby SFAS No. 138, Accounting for Certain Derivati
Instruments and Certain Hedging Activities and SB&S 148, Amendment of Statement 133 on Derivative
Instruments and Hedging Activities. See note 2h&Consolidated Financial Statements.

Foreign Exchange Risk Management

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



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

On June 16, 2004, as part of our currency risk mamnt, we entered into a currency swap with aertai
financial institutions. Under the terms of the sveagangement, we will pay approximately/3€million in interes
and receive approximately $16 million in interesteach June 15 and December 15 (with intereshéofitst
period prorated). Upon maturity of the swap agrege June 16, 2008, we will pay approximately €276
million and receive approximately $333 million. \Wesignated the swap, the euro term loan and anetiecas a
net investment hedge (for accounting purposed)drfdurth quarter of 2004. The loss related tosthiap was
$21 million for the nine months ended December2BD4, of which $14 million is related to the ineffieeness
of the net investment hedge. During the nine moatited December 31, 2004, the effects of the sesydted
in an increase in total liabilities and a decrdasshareholder's equity of $57 million and $36 ioiil
respectively.

Contracts with notional amounts totaling approxieha$288 million and $765 million at December 31,
2004 and 2003, respectively, are predominantly.®. dollars, British pound sterling, Japanese ged,
Canadian dollars. Most of the our foreign currefaryvard contracts did not meet the criteria of SFAG 133
to qualify for hedge accounting. We recognize oetigyn currency
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transaction gains or losses on the underlying &etitns, which are offset by losses and gainseeltd foreign
currency forward contracts. For the year ended Bee 31, 2004, our foreign currency forward cortgac
resulted in a decrease in total assets and araseta total liabilities of $42 million and $2 nidlh, respectively.
As of December 31, 2004, these contracts, in addit natural hedges, hedged approximately 100&tuohet
receivables held in currencies other than theiestifunctional currency for our European operaidrRelated to
the unhedged portion during the year, a net gassjlof approximately ($2) million and $4 millioroi foreign
exchange gains or losses was recorded to othemm¢expense), net for the nine months ended DeaeBibe
2004 and the three months ended March 31, 2004n®a003, the Predecessor's foreign currency fatwar
contracts resulted in a decrease in total assdtsfe®8 million and an increase in total liabilgief $1 million.
As of December 31, 2003, these contracts hedgexdtiap (approximately 85%) of the Predecessor's doflar
denominated intercompany net receivables held by @enominated entities. Related to the unhedgeibppa
net loss of approximately $14 million from foreigrchange gains or losses was recorded to othemimco
(expense), net in 2003. During the year ended Dbeei, 2002, the Predecessor hedged all of itsddlr
denominated intercompany net receivables held by denominated entities. Therefore, there was niefiad
net effect from foreign exchange gains or lossesidthg activities primarily related to intercomparst
receivables yielded cash flows from operating #atis of approximately $17 million, $180 million ai$95
million for the nine months ended December 31, 2¢@4r ended December 31, 2003 and 2002, resplgctive

A substantial portion of our assets, liabilitiesyenues and expenses is denominated in currertbiestbar
U.S. dollar, principally the euro. Fluctuationglire value of these currencies against the U.Sadqgdarticularly
the value of the euro, can have, and in the pas had, a direct and material impact on the busiaed
financial results. For example, a decline in thizeaf the euro versus the U.S. dollar, resulis decline in the
U.S. dollar value of our sales denominated in earabearnings due to translation effects. Likewageincrease
in the value of the euro versus the U.S. dollarideesult in an opposite effect. We estimate thatttanslation
effects of changes in the value of other currenaggnst the U.S. dollar increased net sales byoappately 3%
and increased total assets by approximately 3%héonine months ended December 31, 2004, 7% forehe
ended December 31, 2003 and increased net sablggbgximately 2% in 2002. The Predecessor estintatdd
the translation effects of changes in the valuetbér currencies against the U.S. dollar increastdales by
approximately 6% for the three months ended MafgH2B04 and by approximately 7% for the year ended
December 31, 2003 and by approximately 2% in 2002. Predecessor also estimated that the transkiffiects
of changes in the value of other currencies ag#iest.S. dollar decreased total assets by appeigign1% for
the three months ended March 31, 2004 and incraatadssets by approximately 5% in 2003. Exposure
transactional effects is further reduced by a lighree of overlap between the currencies in whaddssare
denominated and the currencies in which the raven@tand other costs of goods sold are denominated

As of December 31, 2004, we had total debt of $888lion, of which approximately $610 million (€24
million) is euro denominated debt. A 1% increaséoneign exchange rates would increase the eurordieratec
debt by $6 million.



Interest Rate Risk Management

We may enter into interest rate swap agreementsiace the exposure of interest rate risk inhareatir
outstanding debt by locking in borrowing rates ¢hiave a desired level of fixed/floating rate ddbpending on
market conditions. At December 31, 2004, the Swsmrdsad no interest rate swap agreements in pléee.
Predecessor had open interest rate swaps withianabamount of $200 million at December 31, 2083he
second quarter of 2004, the Successor recordesbafdess than $1 million in other income (expgnset,
associated with the early termination of its $200ion interest rate swap. During 2003, the Predsoe
recorded a loss of $7 million in other income (eng®, net, associated with the early terminatioonaf of its
interest rate swaps. The Successor recognizedteeest expense from hedging activities relatinipterest rate
swaps of $1 million for the nine months ended Dduen31, 2004. The Predecessor recognized net htere
expense from hedging activities relating to interate swaps of $2 million, $11 million and $12
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million for the three months ended March 31, 2004 the years ended December 31, 2003 and 200duri
2003, the Predecessor's interest rate swaps, désibas cash flow hedges, resulted in a decreastlrassets
and total liabilities and an increase in sharehsldeguity of $4 million, $14 million and $7 millip net of relate
income tax of $4 million, respectively. The Predsswr recorded a net gain (loss) of less than ($lipm $2
million and ($3) million in other income (expensegt of the ineffective portion of the interesteratvaps, durin
the three months ended March 31, 2004 and the pealesd December 31, 2003 and December 31, 2002,
respectively.

On a pro forma basis as of December 31, 2004, weapproximately $1.9 billion of variable rate det.
1% increase in interest rates would increase anntakst expense by approximately $19 million.

At the end of March 2005, we entered into an irstierate swap with a notional amount of $300 millitm
lock in the borrowing rate for a portion of ourrtetoans.

Commodity Risk Management

Our and the Predecessor's policy for the majofigun natural gas and butane requirements allowerieg
into supply agreements and forward purchase or-sasled swap contracts. Fixed price natural gasdod
contracts are principally settled through actudivdey of the physical commodity. The maturitiestbé& cash-
settled swap contracts correlate to the actualhases of the commodity and have the effect of sagur
predetermined prices for the underlying commodiighough these contracts are structured to limit@xposurt
to increases in commodity prices, they can alsd line potential benefit we might have otherwiseeieed from
decreases in commodity prices. These cash-setiled sontracts are accounted for as cash flow hedges
Realized gains and losses on these contracts@uvel@d in the cost of the commaodity upon settlenoénhe
contract. The Successor recognized losses offass®l million from natural gas swaps and butamgraots fol
the nine months ended December 31, 2004. The Resslecrecognized losses of $1 million, $3 milliow dess
than $1 million from natural gas swaps and butameracts for the three months ended March 31, 20@4the
years ended December 31, 2003 and 2002, respgcfiredre was no material impact on the balancetstt:
December 31, 2004 and December 31, 2003. Thereneenarealized gains and losses associated witbatbte-
settled swap contracts as of December 31, 200andmber 31, 2003. We did not have any open contynodi
swaps as of December 31, 2004. We had open swépswotional amount of $5 million as of Decembgr 3
2003.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements are basédeoselection and application of significant acdmm
policies. The preparation of these financial staets and application of these policies requiresagament to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and thdaksice of
contingent assets and liabilities at the date effitencial statements as well as the reported atsmf revenues
and expenses during the reporting period. Actuallte could differ from those estimates. Howeves,ase not
currently aware of any reasonably likely eventsiozumstances that would result in materially diéfe results.

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



Recoverability of Long-Lived Assets

Our business is capital intensive and has requined will continue to require, significant invesimein
property, plant and equipment. At December 31, 2002003, the carrying amount of property, plat a
equipment was $1,702 million and $1,710 milliorspectively. As discussed in note 4 to the Consteidia
Financial Statements, we and the Predecessor desaexoverability of property, plant and equipterbe
held and used by a comparison of the carrying amaiuan asset or group of assets to the future net
undiscounted cash flows expected to be generatdoeby

114

asset or group of assets. If such assets are evaditnpaired, the impairment recognized is measasehe
amount by which the carrying amount of the assete&ds the fair value of the assets.

In December 2004, we approved a plan to dispo#ieeo€OC business included within the Ticona segn
This decision resulted in $32 million of asset impe&nt changes recorded as a special charge retathd CO(
business.

As a result of the planned consolidation of towdurction and the termination of filament productitre
Acetate Products segment recorded impairment chafg®50 million associated with plant and equiptrierthe
nine months ended December 31, 2004.

We assess the recoverability of the carrying valusur goodwill and other intangible assets wittidfinite
useful lives at least annually or whenever eventshanges in circumstances indicate that the aagrgmount o
the asset may not be fully recoverable. Recovetabif goodwill is measured at the reporting ueiél based ¢
a two-step approach. First, the carrying amounthefreporting unit is compared to the fair valuestimated by
the future net discounted cash flows expected tgpdoerated by the reporting unit. To the extent tta carryini
value of the reporting unit exceeds the fair vadtithe reporting unit, a second step is performéterein the
reporting unit's assets and liabilities are falued. The implied fair value of goodwill is calctéd as the fair
value of the reporting unit in excess of the faitue of all non-goodwill assets and liabilitiesoakted to the
reporting unit. To the extent that the reportingf'srcarrying value of goodwill exceeds its impliidr value,
impairment exists and must be recognized. As ofebdser 31, 2004, the Company had $1,147 million of
goodwill and other intangible assets, net.

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

As of December 31, 2004, no significant changealeénunderlying business assumptions or circumsgance
that drive the impairment analysis led managemensdo believe goodwill might have been impainatk will
continue to evaluate the need for impairment ifngfes in circumstances or available informationdatk that
impairment may have occurred. In the future, weeekpo perform the required impairment tests atlea
annually on each June 30, unless circumstancestélictore frequent testing.

A prolonged general economic downturn and, spedifica continued downturn in the chemical industs
well as other market factors could intensify contpet pricing pressure, create an imbalance of aigusupply
and demand, or otherwise diminish volumes or po8ich events, combined with changes in inteag¢ssr
could adversely affect our estimates of futureaash flows to be generated by our long-lived assets
Consequently, it is possible that our future opegatesults could be materially and adversely affedy
additional impairment charges related to the rexalvity of our long-lived assets.

Restructuring and Special Charges

Special charges include provisions for restructuiand other expenses and income incurred outséde th
normal ongoing course of operations. Restructupiroyisions represent costs related to severancethed
benefit programs related to major activities unalegh to fundamentally redesign our operations dsageosts
incurred in connection with a decision to exit reirategic businesses. These measures are basedrah f
management decisions, establishment of agreemdtshe employees' representatives or individual



agreements with the affected employees as welleapublic announcement of the restructuring plde T
related reserves reflect certain estimates, inothose pertaining to separation costs, settlesradrtontractual
obligations and other closure costs. We reassesg#erve requirements to complete each indivipkaal under
our restructuring program at
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the end of each reporting period. Actual experidreebeen and may continue to be different froraghe
estimates. See Note 21 to the Consolidated FinaBtatements.

Environmental Liabilities

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

Total reserves for environmental liabilities wefet$ million and $159 million at December 31, 2004l a
December 31, 2003, respectively. Measurement af@mwental reserves is based on the evaluationméntly
available information with respect to each indiatlsite and considers factors such as existinghteoly,
presently enacted laws and regulations and pripeence in remediation of contaminated sites. An
environmental reserve related to cleanup of a coin@ed site might include, for example, provisionone or
more of the following types of costs: site inveatign and testing costs, cleanup costs, costerktatsoil and
water contamination resulting from tank ruptured post-remediation monitoring costs. These resetoasot
take into account any claims or recoveries fronuiasce. There are no pending insurance claimstfpr a
environmental liability that are expected to beeniat. The measurement of environmental liabiliteebased on
a range of management's periodic estimate of whaltlicost to perform each of the elements of thamediation
effort. We use our best estimate within the ramgestablish our environmental reserves. We utili@ parties
to assist in the management and the developmentrafost estimates for our sites. Changes to emviemtal
regulations or other factors affecting environmelihilities are reflected in the consolidateddirtial
statements in the period in which they occur. W for legal fees related to litigation mattetsew the costs
associated with defense can be reasonably estiraatkdre probable to occur. All other fees are espeé as
incurred. See Note 19 to the Consolidated Finar8tate ments

Asset Retirement Obligations

Total reserves for asset retirement obligationsv#&2 million and $47 million at December 31, 2@04
2003, respectively. SFAS No. 143 requires thafdivevalue of a liability for an asset retiremetigation be
recognized in the period in which it is incurredh€eTliability is measured at the discounted faiueahnd is
adjusted to its present value in subsequent peasdgcretion expense is recorded. The corresppadset
retirement costs are capitalized as part of theyicey amount of the related long-lived asset angreleiated over
the asset's useful life. Management has identifigchot recognized asset retirement obligatioregeel to
substantially all its existing operating faciliidsxamples of these types of obligations includaaldion,
decommissioning, disposal and restoration actiitieegal obligations exist in connection with tle&nrement of
these assets upon closure of the facilities or ddxament of the existing operations. However, opanatat thes
facilities are expected to continue indefinitelyddherefore a reasonable estimate of fair valuaaiine
determined at this time. In the future, we willess strategies of the businesses acquired anduppyrs
decisions that differ from past decisions of mamaget regarding the continuing operations of exgsfacilities.
Asset retirement obligations will be recorded Hdh strategies are changed and probabilities sticcare
assigned to existing facilities. If certain opeamngtfacilities were to close, the related assetawtént obligations
could significantly affect our results of operatcand cash flows

In accordance with SFAS No. 143, the Acetate Prtsdsegment recorded a charge of $8 million, inadude
within 2003 depreciation expense, related to pakasset retirement obligations, as a resultwbddwide
assessment of our acetate production capacitya3bessment concluded that there was a probabiitycertain
facilities would be closed in the latter half oétlecade. In October 2004 we announced plans sntdate
flake and tow production by early 2007 and to dtwe production of filament by mig®05. The restructurir
will result in the discontinuance of acetate prdducat two sites. As such, we recorded a charggl@fmillion
included within
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depreciation expense, of which $8 million was rdedrby the Acetate Products segment and $4 mitjothe
Chemical Products segment, for the nine monthscebdeember 31, 200

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilities) werg5® million and $555 million at December 31, 2G0w
2003, respectively. Management regularly reviewsldferred tax assets for recoverability and eistadd a
valuation allowance based on historical taxableine, projected future taxable income, applicabte ta
strategies, and the expected timing of the reverdatxisting temporary differences. A valuatiolowahnce is
provided when it is more likely than not that sopaetion or all of the deferred tax assets will hetrealized.
Such evaluations require significant managemergmenhts. Valuation allowances have been established
primarily for U.S. federal and state net operatgges carryforwards, certain German income tax los
carryforwards, Mexican net operating loss carryfmme and Canadian deferred tax assets. See Naetl22
Consolidated Financial Statements.

On April 6, 2004, the closing date of the acquisitof CAG, the Predecessor had approximately $576
million in net deferred tax assets, of which $53lliom were in the U.S., including $172 million aing from
U.S. net operating loss (NOL) carryforwards. Unde®. tax law, the utilization of deferred tax assedated to
NOL carryforwards is subject to an annual limitatibthere is a more than 50 percentage point cham
shareholder ownership. The acquisition of CAG teiggl this limitation. As a result of this limitati@and the
Restructuring, $153 million of the $172 million NQias written off and a valuation allowance was ldithed
against the remaining $19 million. In additiongasult of the Recent Restructuring, includingtthesfer of
CAC to BCP Crystal, we determined that it was n@kr more likely than not that we would realize otlrer
net U.S. deferred tax assets. Accordingly, we et full valuation allowance on our $351 milli@ihother ne
pre-acquisition U.S. deferred tax assets (redugedeberred tax liabilities) with a correspondingriease in
goodwill. In addition, the valuation allowance orSJdeferred assets was increased by $33 millimugh a
charge to tax expense during the nine months ebdedmber 31, 2004 related to activity subsequetiteo
closing date of the acquisition of CAG.

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

Benefit Obligations

Pension and other postretirement benefit plansromysubstantially all employees who meet eligiiili
requirements are sponsored by CAC. With respeit$ 10.S. qualified defined benefit pension plannimium
funding requirements are determined by the Empl®&tement Income Security Act. For the periods
presented, the Predecessor or the Company haeeotrbquired to contribute under these minimumifignd
requirements. However, the Predecessor chose taolage to the U.S. defined benefit pension pla8 #8llion,
$130 million and $100 million, for the three montsded March 31, 2004 and for the years ended Desedi
2003 and 2002, respectively. The Successor chasantoibute to the U.S. defined benefit pensiom 3300
million for the nine months ended December 31, 2@¥®htributions to the German pension plans fomine
months ended December 31, 2004 were $105 milliemeBts are generally based on years of servic/oand
compensation. Various assumptions are used inalealation of the actuarial valuation of the emm@eybenefit
plans. These assumptions include the weighted geat@acount rate, rates of increase in compenskeiats,
expected long-term rates of return on plan assetsrecreases or trends in health care costs. liiaddo the
above mentioned assumptions, actuarial consultesgsubjective factors such as withdrawal and rityrtates
to estimate the projected benefit obligation. Tomarial assumptions used may differ materiallyrfractual
results due to changing market and economic camditihigher or lower withdrawal rates or longesloorter
life spans of participants. These differences nesyilt in a significant impact to the amount of penexpense
recorded in future periods.
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The amounts recognized in the Consolidated FinhBtéements related to pension and other
postretirement benefits are determined on an datuaasis. A significant assumption used in deteing our
pension expense is the expected long-term ratetofir on plan assets. At December 31, 2004 we asbam
expected long-term rate of return on plan asse®s586 for the U.S. qualified defined benefit pengidan,
which represents greater than 85 percent and &@mpieof the pension plan assets and liabilitiespeetively. Ol
average, the actual return on plan assets ovéortigeterm (15 to 20 years) has exceeded 9.0%. Hewéar the
nine months ended December 31, 2004, the U.S figubtiefined benefit pension plan assets actuatmevas
less than the expected long-term rate of retuiplarf assets. The Company had lowered the expemtgetérm
rate of return on U.S. qualified defined benefitgien plan assets from 9.0% to 8.5% as it expeeter future
returns considering the lower inflationary envira@mh

For the nine months ended December 31, 2004, qeated long-term rate of return assumption for our
U.S. plans was 8.5%, reflecting the generally etggbmnoderation of long-term rates in the finanoalrkets.
We estimate a 25 basis point decline in the expdotegterm rate of return for the U.S. qualified defirtezhefi
pension plan to increase pension expense by anatetl $5 million in 2004. Another estimate thaeef§ our
pension and other postretirement benefit expenteidiscount rate used in the annual actuarialate&ns of
pension and other postretirement benefit plan abibgs. At the end of each year, we determine pipecgpriate
discount rate, which represents the interest hetesghould be used to determine the present véluguse cash
flows currently expected to be required to setteepgension and other postretirement benefit olitigat The
discount rate is generally based on the yield gh-gjuality corporate fixed-income securities. AttBmber 31,
2004, we lowered the discount rate to 5.88% fro2b% at December 31, 2003 for the U.S. plans. Wmatt
that a 50 basis point decline in the discount i@at¢he U.S. pension and postretirement medicaipiaill
increase pension and other postretirement berefita expenses by an estimated $5 million andthess $1
million, respectively, and our benefit obligatidmg approximately $130 million and approximately $aBlion,
respectively.

Over the past several years, CAG had experiengadfisant increases (in excess of $400 million) in
unrecognized net actuarial pension losses. Thedosere mainly due to asset losses resulting fiegataeturns
that were less than the assumed rate of returinaneises in the projected benefit obligation.

Other postretirement benefit plans provide medieal life insurance benefits to retirees who meet
minimum age and service requirements. The postraéint benefit cost for the nine months ended DeeeBib,
2004, three months ended March 31, 2004 and theeyeled December 31, 2003, includes $21 million, $8
million, and $35 million, respectively, and the aged post-retirement liability was $406 million ad820
million as of December 31, 2004 and 2003, respelstiin other noncurrent liabilities. The key detémants of
the accumulated postretirement benefit obligatiéiPB0O") are the discount rate and the healthcast wend
rate. The healthcare cost trend rate has a signifieffect on the reported amounts of APBO andedlaxpens¢
For example, increasing the healthcare cost tratedlyy one percentage point in each year wouleéase the
APBO at December 31, 2004, and the 2004 postretinéimenefit cost by approximately $2 million anslsl¢har
$1 million, and decreasing the healthcare costitrate by one percentage point in each year woetdegse the
APBO at December 31, 2004 and the 2004 postretimebenefit cost by approximately $2 million andslgisan
$1 million, respectively. See Note 17 to the Coiusted Financial Statements.

Accounting for Commitments and Contingencies

The Company is subject to a number of lawsuitsidaand investigations, incidental to the normal
conduct of its business, relating to and inclugingduct liability, patent and intellectual propertpmmercial,
contract, antitrust, and employment matters, whighhandled and defended in the ordinary courbaisiness.
See Note 27 to the Consolidated Financial Statesnbfdnagement routinely assesses the likeliho@hpf
adverse judgments or outcomes to these matterelhasvwanges of probable and reasonably estinieftes.
Reasonable estimates involve judgments made bygeament after considering a broad range of inforomati
including: notifications, demands,
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settlements which have been received from a remylatuthority or private party, estimates perforrbgd
independent consultants and outside counsel, élailacts, identification of other potentially resysible partie
and their ability to contribute, as well as priaperience. A determination of the amount of lossticency
required, if any, is assessed in accordance withSSRo. 5 "Contingencies and Commitments" and reediidl
probable and estimable after careful analysis ofiéadividual matter. The required reserves maygkan the



future due to new developments in each matter aratlditional information becomes available. See=Ngtto
the Consolidated Financial Statements.

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of ours and the Predecessor, which includes the
U.S. business now conducted by Ticona, along whtgllSChemical Company ("Shell") and E. I. du Poat d
Nemours ("DuPont"), among others, have been thendkefnts in a series of lawsuits, alleging thattjuis
manufactured by these companies that were utilizé¢ioe production of plumbing systems for residainti
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its bestese of
its share of the plumbing actions. At December2®D4 and 2003, accruals were $73 million and $76am;j
respectively, for this matter, of which $11 milliand $14 million, respectively, are included inreat liabilities
Management believes that the plumbing actions @eeuately provided for in the consolidated finahcia
statements. However, if we were to incur an add#ticharge for this matter, such a charge wouldeot
expected to have a material adverse effect onithedial position, but may have a material advefsect on ou
results of operations or cash flows in any givetoaating period. The Predecessor's receivablesngle the
anticipated recoveries from third party insuranagiers for this product liability matter are basedthe
probability of collection on the settlement agreatsgeached with a majority of the insurance cesnehose
coverage level exceeds the receivables and bast @tatus of current discussions with other iaisce
carriers. As of December 31, 2004 and 2003, insgrafaims receivables were $75 million and $63iarill
respectively. Collectibility could vary depending the financial status of the insurance carriers.

Nutrinova Inc., a U.S. subsidiary of Nutrinova Ntibn Specialties & Food Ingredients GmbH, a whelly
owned subsidiary of ours and the Predecessorrig fmavarious legal proceedings in the United &aCanada
and Europe alleging Nutrinova Inc. engaged in ufldvanticompetitive behavior which affected thelsies
markets while it was a whollgwned subsidiary of Hoechst. In accordance withdégraerger agreement betw:
Hoechst and CAG, which became effective OctobeB18RG, the successor to Hoechst's sorbates bssines
was assigned the obligation related to these nsatitrawever, Hoechst agreed to indemnify CAG fop8fcent
of payments for such obligations. Expenses relttebis matter are recorded gross of any such extes/from
Hoechst while the recoveries from Hoechst, whigitesents 80 percent of such expenses, are recdirdetly
to shareholders' equity, net of tax, as a contidbubf capital.

Based on a review of the existing facts and cir¢dantes relating to the sorbates matter, includiegstatu
of governmental investigations, as well as civdliais filed and settled, we and the Predecessordmdining
accruals of $145 million and $137 million at Dec&nB1, 2004 and 2003, respectively, for the estoh&iss
relative to this matter. Although the outcome a$ ttmatter cannot be predicted with certainty, managnt's be:
estimate of the range of possible additional futasses and fines, including any that may resahnfr
governmental proceedings, as of December 31, 20bdtiveen $0 and $9 million. The estimated rangeich
possible future losses is management's best estialking into consideration potential fines andnofa both
civil and criminal, that may be imposed or madetimer jurisdictions. At December 31, 2004 and 2083 and
the Predecessor had receivables, recorded withierduassets, relating to the sorbates indemnidicdtom
Hoechst of $116 million and $110 million, respeetix

Business combinations

Upon closing an acquisition, the Company estim#tedair values of assets and liabilities acquaed
consolidates the acquisition as soon as practicéien the time it takes to obtain pertinent infiation to
finalize the acquired company's balance sheetyéetly with implications for the purchase pricettod
acquisition), then to adjust the acquired compaagtounting policies,
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procedures, books and records to our standandsyften several quarters before the Company is @blinalize
those initial fair value estimates. Accordinglyisinot uncommon for the initial estimates to besaquently
revised. The judgments made in determining thenegéd fair value assigned to each class of assgtsrad an
liabilities assumed, as well as asset lives, caterally impact net earnings (loss).

In valuing the acquisition of CAG, the Companyiaél various valuation methods with the assistdrara
valuation specialists. The significant assets &fillities valued include property, plant and ecugnt,
intangible assets and cost and equity method imegss.

In connection with the acquisition of CAG, at thejaisition date, the Company began formulatingea pt
exit or restructure certain activities. The Comphag not completed this analysis, but has recardgal



liabilities of $60 million, primarily for employeseverance and related costs in connection with the
preliminary plan, as well as approving the conttiaraof all existing Predecessor restructuring eri plans.
As the Company finalizes its plans to exit or nestture activities, it may record additional liatds for, among
other things, severance and severance related edsth would also increase the goodwill recorded.

Captive Insurance Companies

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

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

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

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

Premiums written are recognized based on the tefriige policies. Capitalization of the Captives is
determined by regulatory guidelines. As of Decen#i#er2004 and 2003, the net retained concurreneggte
risk of all policies written by the Captives, afteinsuring higher tier risks with third party imance companies,
net of established reserves, amounted to approgiyn@d498 million and $484 million, respectively.
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INDUSTRY OVERVIEW

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

Chemical Products

We participate in the basic chemicals market thhooigr sales of acetic acid and vinyl acetate mompase
well as our significant presence in acetyl derixegi We also produce higher value-added acetydbaselucts,
such as polyvinyl alcohol and emulsions. The Chairfitoducts segment consists of six business |hestyls,
Acetyl Derivatives and Polyols, Polyvinyl Alcoh@mulsions, Specialties and other chemical actwitie

Acetyls

Acetic acid is a global, mature product that israniily used for the production of vinyl acetate roover
(VAM) as well as purified terephthalic acid solvemtd acetic anhydride. The 2003 global demand was
approximately 7.3 million metric tons served byew/f large producers, according to Tecnon and dimates.



Future demand for acetic acid largely depends amufaaturing growth in VAM and purified terephthalic
acid, a precursor material for manufacturing pdigesand is expected to grow approximately 3-4%gugum
on a global basis. Asia is projected to becomenareasingly important player in acetic acid prothrcand
currently represents approximately one third adiitptoduction capacity. We have begun preparatiotsild a
600,000 metric ton per year acetic acid plant imjig, China, with production anticipated to bedgirate 2006
or early 2007. We are a leading global producexcefic acid according to the Tecnon Orbichem Survey

Global demand for VAM in 2003 was estimated to Bentillion metric tons and is expected to grow 3-4%
per annum, according to Tecnon and our estimat&®l ¥ used in a variety of adhesives, paints, filesatings
and textiles. We are the world's leading produ¢&fAiM according to the Tecnon Orbichem Survey.

Acetic acid and vinyl acetate monomer, like ott@nmodity products, are characterized by cyclicatity
pricing. The principal raw materials in these praduare natural gas and ethylene, which are puechiasm
numerous sources; carbon monoxide, which we puechiader long-term contracts; methanol, which wé bot
manufacture and purchase under short-term contiamtisbutane, which we purchase from several seygplAll
these raw materials, except carbon monoxide, &mgsklves commodities and are available from a wadiety
of sources. We intend to purchase most of our Nantierican methanol requirements from Southern Cbhami
Corporation beginning in 2005 under a multi-yeareagent. We will continue to purchase the majaftpur
ethylene requirements, primarily for the U.S. anddpe, at producer economics under a multi-yesgeagent.

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

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

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

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

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

Polyvinyl Alcohol

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

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

Emulsions



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

Specialties

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

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

Competition

Our principal competitors in the Chemical Prodwsgigment include Air Products and Chemicals, Inc.,
Atofina S.A., BASF, Borden Chemical, Inc., BP p,l€hang Chun Petrochemical Co., Ltd., Daicel, Dow,
Eastman Chemical Corporation ("Eastman®), E. |. @tRle Nemours and Company ("DuPont"), Methanex
Corporation ("Methanex"), Nippon Goshei, Perstarp. | Rohm & Haas Company, Showa Denko K.K., and
Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fiber was egtohto be approximately 700,000 tons, with
approximately 85% comprising cigarette filter tomdathe remaining 15% textile filament, accordingtw 200:
estimates. While filter tow demand is expectedrmgl% per annum, acetate filament is expectecttirte by
4 to 6% per annum. According to the 2002 Stanfaeddrch Institutenternational Chemical Economics
Handbook, we are the world's leading producer of acetéter§, including production through its joint versir
in Asia. In October 2004, we announced our plardgigoontinue filament production by mid-2005 and to
consolidate our flake and tow production at thiigessnstead of the current five.

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

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

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

Competition

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman, Mitsubishi Rayon Company, Limited, Bambeligand Rhodia S.A. ("Rhodia").
Technical Polymers Ticona

Ticona develops, produces and supplies a broatbfiorvf high performance technical polymers indhgl
polyacetals and ultra-high-molecular-weight polyéthe. Polyacetals are estimated to have a 3-4%ahnn
estimated growth in the U.S. and Western Europsgrding to SRI Consulting. Ticona's technical poéymhav



chemical and physical properties enabling them,reyrather things, to withstand high temperaturesiste
chemical reactions with solvents and resist fractuor stretching. These products are used in & wadge of
performance-demanding applications in the autoreaivd electronics sectors and in other consumer and
industrial goods, often replacing metal or glass.

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

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

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

Ultra high molecular weight polyethylene, or PE-UMMis a type of high density polyethylene (HDPE)
specialty material that is very tough and abrasiod impact resistant. It is therefore used in diffé end-
markets from traditional HDPE. It can be found lirest form, molded into stock shapes, or spun iigh-h
strength fibers. Its most common end uses are agsrjum-molded sheets, porous parts, ram-extrudestsh
profiles, filters and rods. GUR, a form of PE-UHMW an engineered material used in heavy-duty aotiom
and industrial applications such as car batteramspr panels and industrial conveyor belts, a$ agein
specialty medical and consumer applications, ssqtoaous tips for marker pens, sports equipment and
prostheses. The basic raw material for PE-UHMWhglene.

Polyesters are used in a wide variety of automp#lextrical and consumer applications, includgngjtion
system parts, radiator grilles, electrical switGlaspliance housings, boat fittings and perfumdélécaps. Raw
materials for polyesters vary.

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

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

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

Competition

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



Performance Products

According to SRI Consulting, sales of high-intepsitveeteners represented approximately 11% ofdte $
billion food additive businesses in the U.S., Wasteurope and Japan in 2003. Nutrinova's food idigres
business consists of the production and sale &f inignsity sweeteners and food protection ingradiesuch as
sorbic acids and sorbates worldwide, as well asdbale of other food ingredients mainly in Japeustralia,
Mexico and the United States. Acesulfame-K, madketeder the trademark Sunett, is used in a vaoiety
beverages, confections and dairy products througheuworld.

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

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

Celanese Corporation

We are an integrated global producer of value-adindaistrial chemicals and have #1 or #2 market
positions worldwide in products comprising the migjoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetaaonomer (VAM) and polyacetal products (POM) and
leading global producer of high-performance engieégolymers used in consumer and industrial prisdaied
designed to meet highly technical customer requergs Our operations are located in North Ameiizappe
and Asia. In addition, we have substantial ventprasarily in Asia. We believe we are one of thevést-cost
producers of key building block chemicals in thetsits chain, such as acetic acid and VAM, due to ou
economies of scale, operating efficiencies and npetgry production technologies.

We have a large and diverse global customer bassstimg principally of major companies in a broad
array of industries. For the three months endecchad, 2004 approximately 46% of our net saleshiy t
Predecessor was to customers located in North Amespproximately 42% to customers in Europe and
approximately 12% to customers in Asia, Austrafid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 47% of our netsshy the Successor was to customers located ith Nor
America, approximately 40% to customers in Eurape @pproximately 13% to customers in Asia, Ausdralic
the rest of the world.

Segment Overview

We operate through four business segments: Cheiodlcts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table héiistrates each segment's net sales to exterstbmers fo
the three months ended March 31, 2004, by the Besder and for the nine months ended Decembe08%, 2
by the Successor, as well as each segment's mafugis and end use markets.

Technical
Chemical Products Polymers Ticona Acetate Products® Performance Products

2004 Net Sale§V



Predecessor  $789 million $227 million $172 million $44 million
(three months
ended March

31, 2004
Successor $2,491 million $636 million $523 million $131 million
(nine months
ended
December 31,
2004)
Major Products  « Acetic acid « Polyacetal products  « Acetate tow « Sunett sweetener
« Vinyl acetate monomer (POM) « Acetate filament « Sorbates
* UHMW-PE (GUR)
(VAM) « Liquid crystal
« Polyvinyl alcohol polymers
(PVOH) (Vectra)
* Emulsions * Polyphenylene
« Acetic anhydride sulfide
* Acetate esters (Fortron)
« Carboxylic acids
» Methanol
Major End-Use  « Paints * Fuel system * Filter products « Beverages
Markets « Coatings components * Textiles « Confections
* Adhesives « Conveyor belts « Baked goods
« Lubricants « Electronics « Dairy products
« Detergents « Seat belt mechanisn

(1) Net sales of $1,243 million for the Predecessotierthree months ended March 31, 2004 and $3,86mfor the Successor for the nii
months ended December 31, 2004, also include $llibmand $45 million in net sales from Other Adtigs, respectively, primarily
attributable to our captive insurance companief42tet sales of Chemical Products excludes intgmsat sales of $29 million with
respect to the Predecessor for the three montheddeddrch 31, 2004 and $82 million with respecthi® Successor for the nine months
ended December 31, 2004.
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(2) In October 2004, we announced our plans tooditieue filament production by mid-2005 and to adiskate our flake and tow production
at three sites, instead of the current five.

Chemical Products

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

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for applicationumoanotive and electronics products and in othesoarer an
industrial applications, often replacing metal tasg. Together with our 45%-owned venture Polyfasbur
50%-owned venture Korea Engineering Plastics Comp#oh, or KEPCO, and Fortron Industries, our 50-50
venture with Kureha Chemicals Industry of Japanaveea leading participant in the global technpzaymers



business. The primary products within the Ticorgnsent are polyacetal products or POM, and GUR, an
ultra-high molecular weight polyethylene. POM igds$n a broad range of products including autoneotiv
components, electronics and appliances. GUR is inseattery separators, conveyor belts, filtratauipment,
coatings and medical devices. For the three manided March 31, 2004, sales by the Predecessateimal
customers in the Technical Polymers Ticona segtoéaied $227 million. For the nine months endededdeloer
31, 2004, sales by the Successor to external cessoimthe Technical Polymers Ticona segment toth&36
million.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradnct
of filter products and acetate filament, which $&d in the apparel and home furnishing industfes.acetate
products are sold into a diverse set of end maplications, including filter products, fashiorpapel, linings
and home furnishings. We are one of the world'difeaproducers of acetate tow and acetate filanieciding
production by our ventures in China. In October£20@e announced plans to consolidate our acetite find
tow manufacturing by early 2007 and to exit thetaieefilament business by mid-2005. This restructuis
being implemented to increase efficiency, reducar-@apacities in certain manufacturing areas ariddos on
products and markets that provide long-term vefae.the three months ended March 31, 2004, saldéiseby
Predecessor to external customers for the AcetatduBts segments were $172 million. For the ninetimm
ended December 31, 2004, sales by the Successgtetmal customers for the Acetate Products segnvesite
$523 million.

Performance Products

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

We have #1 or #2 market positions globally in prduhat make up a majority of our sales, accortting
the SRI Handbook and the Tecnon Orbichem SurveyaWa leading global producer of acetic acid &ed t
world's largest producer of vinyl acetate monori@ona and our ventures, Polyplastics and KEPC®, ar
leading suppliers of polyacetal products and o#imgineering resins in North America, Europe and the
Asia/Pacific region. Our leadership positions aaedul on our large share of global production céypaci
operating efficiencies, proprietary technology anchpetitive cost structures in our major products.

Proprietary Production Technology and Operating Exgise

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

Low Cost Producer

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

Global Reach

We operate 29 production facilities (excluding wantures) throughout the world, with major openagian
North America, Europe and Asia. Ventures owned $gnd our partners operate ten additional faglit@ur
infrastructure of manufacturing plants, terminalsg sales offices provides us with a competitiveaathge in
anticipating and meeting the needs of our globdllanal customers in well-established and growirsghkats,



while our geographic diversity reduces the potéimigact of volatility in any individual country aegion.
We have a strong and growing presence in Asiai¢pdatly in China) where ventures owned by us and o
partners operate three additional facilities.

International Strategic Investments

Our strategic investments, including our ventuhaesie enabled us to gain access, minimize costs and
accelerate growth in new markets, while also gdimgyaignificant cash flow and earnings. Our equity
investments and cost investments represent an tergaomponent of our growth strategy. During theen
months ended December 31, 2004, we received $3®miih dividends from our strategic investmentsiring
the three months ended March 31, 2004, we recé@8dnillion in dividends and other distributionsrn our
strategic investments.

Diversified Products and End-Use Markets

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

Business Strategies

We are focused on increasing operating cash flpvaditability, return on investment and shareholder
value, which we believe can be achieved throughidh@wing business strategies:
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Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our production amdmeaterial costs. We announced in July 2003 that we
intend to purchase most of our North American imdémethanol requirements from Southern Chemical
Corporation beginning in July 2005 under a multdyagreement at a lower cost than our presenfaost
methanol. Our advanced process control (APC) ptejgenerate savings in energy and raw materiallewhi
increasing yields in production units. Most sigeafintly, we intend to intensify the implementatidrbix Sigma,
which has become a pervasive and important tolobth operations and administration for achievinepger
productivity and growth. We are also engaged iresE\projects and process technology improvememissied
on energy reduction. For example, by implementimglifications and improvements in the distillatigrstems
at our Calvert City, Kentucky polyvinyl alcohol pla we were able to achieve a 17% reduction imnstesage.
Using less energintense technology to more efficiently reduce acatid impurities at our Clear Lake Plant
also enabled reductions in steam and electricilgesWe intend to continue using best practicesdace costs
and increase equipment reliability in maintenanue @roject engineering.

Focused Business Investment

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

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environment over gast several years, we have generated a significant
amount of operating cash flow. Between Januan0@22nd March 31, 2004, the Predecessor generated o
$650 million of net cash provided by operatingétigs. Between April 1, 2004 and December 31, 2004
Successor consumed over $63 million of net castl iseperating activities. The cash flow used bgragions
was affected by the ortene payment of a $95 million obligation to a thpdrty, $59 million associated with t
exercising of stock appreciation rights, pensiontgbutions totaling $409 million and higher intstexpense



due to increased debt levels. We expect improveimemir operating cash flow through increased
productivity in our operations, increased cashd#ivids from our ventures, reduced pension contdbstand
pursuing additional cost reduction efforts. We &e&di in a focused capital expenditure plan thaedichted to
attractive investment projects. We intend to usefi@me cash flow to reduce indebtedness and seédgtexpand
our businesses. The operating cash flow used bipth@ecessor for the three months ended MarchO®Y, ®as
$107 million. As of December 31, 2004, we had tdeht of $3,387 million and cash and cash equivsleh
$838 million.

Deliver Value-Added Solutions

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

Enhance Value of Portfolio

We will continue to further optimize our businesstfolio through divestitures, acquisitions andtdygic
investments that enable us to focus on businessgkich we can achieve market, cost and
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technology leadership over the long term. In additive intend to continue to expand our product imi
higher value-added products. For example, we hager construction of a 600,000 metric ton acetid ptant
in China, the world's fastest growing market foetacacid. The plant is expected to come on striediaite 2006
or early 2007. We also divested non-core businesses as acrylates, which we sold to Dow in Felyr@@04.

We also acquired Vinamul Polymers, the North Amaariand European emulsions business of Imperial
Chemical Industries PLC in February 2005.

Business Segments
Chemical Products

The Chemical Products segment consists of six basitines: Acetyls, Acetyl Derivatives and Polyols,
Polyvinyl Alcohol, Emulsions, Specialties, and atbkemical activities. All business lines in thegment
mainly conduct business using the "Celanese" tnaaee, except Polyvinyl Alcohol, which uses the éradrk
Celvol, and Emulsions, which uses the trademarkwilith and Celvolit. In February 2005, Celanesewed
the Vinamul Polymers, the North American and Euespemulsion polymer business of Imperial Chemical
Industries PLC, which primarily uses the trademarksamul, Elite and Duroset. The following tablst§ key
products and their major end use markets.

Key Chemical Products Major End Use Markets
Methanol Formaldehyde and Acetic Acid
Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Purifie

Terephtalic Acid or PTA, an Intermediate used ia th
production of Polyester resins, films and fib

Acetic Anhydride Cellulose Acetate and Pharmaceuticals
Vinyl Acetate Monomer Paints, Adhesives, Paper Coatings, Films and Bs
Acetate Esters Coatings, Inks

Oxo Alcohols Plasticizers, Acrylates, Esters, Solvents and Inks



Polyvinyl Alcohol Adhesives, Building Products, Paper Coatings, Films
and Textiles

Emulsions Water-Based Quality Surface Coatings, Adhesives,
Non-Woven Textiles and Glass Fibe

Emulsion Powders Building Products
Carboxylic Acids Lubricants, Detergents and Specialties
Amines Agricultural Products and Water Treatments

Business Lines

Acetyls. The acetyls business line produces:

 Acetic acid, used to manufacture vinyl acetatmomer and other acetyl derivatives. We manufacture
acetic acid for our own use, as well as for sakhiral parties, including producers of purified
terephthalic acid, or PTA, and to other particigantthe acetyl derivatives business;

« Vinyl acetate monomer, used in a variety of &illes, paints, films, coatings and textiles. We
manufacture vinyl acetate monomer for our own aseyell as for sale to third parties.
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« Methanol, principally used internally in the gretion of acetic acid and formaldehyde. The baddaac
sold to the merchant market.

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

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

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

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

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

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



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

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

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

« Propyl acetate, an acetate ester that is asiobs®d in inks, lacquers and plastics;

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

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

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

« Formic acid, an organic acid used in textileidgeand leather tanning.

Polyols and formaldehyde products are derivatifesathanol and are made up of the following prosluct

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

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

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

< Butanol, used as a solvent for lacquers, dopddtinners, and as an intermediate in the manuaci
chemicals, such as butyl acrylate;

« Propanol, used as an intermediate in the producfi@mines for agricultural chemicals, and as aesd
for inks, resins, insecticides and waxes; and
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» Synthesis gas, used as an intermediate in tduption of oxo alcohols and specialties.

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

Polyvinyl Alcohol. Polyvinyl alcohol, or PVOH, is a performancesptical engineered to satisfy



particular customer requirements. It is used ireadkes, building products, paper coatings, filmg an
textiles. The primary raw material to produce patyValcohol is vinyl acetate monomer, while acetad is
produced as a by-product. Prices vary dependirigawstry segment and end use application. Procuetsold
on a global basis, and competition is from all oegi of the world. Therefore, regional economiessaurply anc
demand balances affect the level of competitiootiver regions. According to Stanford Research tagonal's
December 2003 report on PVOH, we are the largeghNamerican producer of polyvinyl alcohol and théd
largest producer in the world.

Emulsions. We purchased the emulsions business of Clafi&nbn December 31, 2002, and the Vina
emulsions business of ICI in February 2005. Thelpets from the Clariant AG business are sold uttaker
Mowilith and Celvolit brands, and the products frém Vinamul emulsions business are sold under the
Vinamul, Elite and Duroset brands. These produatkide conventional emulsions, high-pressure vaogtate
ethylene emulsions, and powders. Emulsions are finadevinyl acetate monomer, acrylate esters ayiese.
Emulsions are a key component of water-based gualiface coatings, adhesives, non-woven textitesodher
applications.

Specialties. The specialties business line produces:

« Carboxylic acids such as pelargonic acid, useterdgents and synthetic lubricants, and heptarubif;
used in plasticizers and synthetic lubricants;

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

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

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

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

In March 2002, we formed Estech, a venture withcHa&orporation, a leading producer of synthetic
lubricants, for the production and marketing of palgol esters or NPEs. This venture, in which wilteo51
percent interest, built and operates a 7,000 memiper year NPE plant at our Oberhausen, Gerrsié@yThe
plant came on stream in the fourth quarter of 20@&polyol esters are used as base stocks foretymth
lubricants in refrigeration, automotive, aviatiomdandustrial applications, as well as in hydratiligds. We
supply Estech with carboxylic acids and polyolg, thain raw materials for producing NPEs.

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

Facilities

The Chemical Products segment has productionigithe United States, Canada, Mexico, Singapore,
Spain, Sweden, Slovenia, the United Kingdom, ththdiéands and Germany. The
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emulsions business line also has tolling arrangésriarthe United Kingdom, France and Greece. We als
participate in a venture in Saudi Arabia that paetumethanol and MTBE. Over the last few yearshawe
continued to shift our production capacity to lowest production facilities while expanding in gtbvwnarkets,
such as China. As a result, we shut down our fatetatde unit in Edmonton, Alberta, Canada in mid00e
have commenced building a 600,000 metric ton aeeiit plant in Nanjing, China, which is expected¢dme ol
stream in late 2006 or early 2007.

Capital Expenditure



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

Markets

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

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

North America 94¢ 38% 30¢€ 3% 1,181 3% 1,03¢ 44%
Europe/Africa 96& 39% 314 40% 1,18: 40% 817 35%
Asia/Australia 484 19% 144 18% 522 18% 41¢ 18%
Rest of Worlc 93 4% 25 3% 82 3% 71 3%

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

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

Polyvinyl alcohol is sold to a diverse group ofimwl and multinational customers mainly under kng
year contracts. The customers of the polyvinyl lat¢dusiness line are primarily engaged in the petidn of
adhesives, paper, films, building products, andilesx
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Emulsions and emulsion powders are sold to a divgrsup of regional and multinational customers.
Customers for emulsions are manufacturers of wadsed quality surface coatings, adhesives, anovoeen
textiles. Customers for emulsion powders are prignaranufacturers of building products.

Acetyl derivatives and polyols are sold to a dieegsoup of regional and multinational customersbot
under multi-year contracts and on the basis ofstagding relationships. The customers of acetyVvdgves
are primarily engaged in the production of paintstings and adhesives. In addition to our own dehfiar
acetyl derivatives to produce cellulose acetates@lieacetyl derivatives to other participantstia tellulose
acetate industry. We manufacture formaldehyde @oroovn use as well as for sale to a few regionatamers
that include manufacturers in the wood productsaramical derivatives industries. The sale of fddehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@mmarily



in the coatings and resins and the specialty pitisdndustries. Oxo products are sold to a wideetpof
customers, primarily in the construction and autbweoindustries, and are used internally to procametyl
derivatives. The oxo market is characterized by siygply and numerous competitors.

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

Competitior

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

Technical Polymers Ticona

Ticona develops, produces and supplies a broatbpordf high performance technical polymers. The
following table lists key Ticona products, themdemarks, and their major end use markets.

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

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

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

Vectra (Liquid Crystal Polymers) Electronics, Telecommunications, Consumer and
Medical

Fortron (Polyphenylene Sulfide or PPS) Electronics, Automotive and Industrial

Celstran, Compel (long fiber reinforced Automotive and Industrial

thermoplastics

*  Fortron is a registered trademark of Fortron Isities.

Ticona's technical polymers have chemical and jgaysiroperties enabling them, among other thirgs, t
withstand high temperatures, resist chemical reastwith solvents and resist fracturing or stretghiThese
products are used in a wide range of performanosadding applications in the automotive and eledéton
sectors and in other consumer and industrial gaufteny replacing metal or glass.
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Ticona is a business oriented to enable innovafioniss customers while closely working togethethw
them for a new development. Ticona focuses itg&sffon developing new markets and applicationst$or
product lines, often developing custom formulatitmsatisfy the technical and processing requirdmeha
customer's applications. For example, Ticona hakebclosely with fuel system suppliers to devedopacetal



copolymer with the chemical and impact resistarexensary to withstand exposure to hot diesel foelse
new generation of common rail diesel engines. Troelyct can also be used in automotive fuel sendigs u
where it remains stable at the high operating teatpees present in direct-injection diesel engines.

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

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

Business Line

Polyacetal products are sold under the trademasitafiarm in all regions but North America, where sed
them under the trademark Celcon. Polyplastics,hiitkvwe hold a 45% ownership interest, and Korea
Engineering Plastics, in which we hold a 50% owhigrinterest, are leading suppliers of polyacetatipcts
and other engineering resins in the Asia/Pacifigae. Polyacetal products are used for mechanidsp
including door locks and seat belt mechanismsutoraotive applications and in electrical, consuared
medical applications such as drug delivery systentsgears for appliances.

The primary raw material for polyacetal productfoisnaldehyde, which is manufactured from methanol.
Ticona currently purchases formaldehyde in the éthfitates from our Chemical Products segment and, i
Europe, manufactures formaldehyde from purchasetanel.

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

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

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

Liquid crystal polymers, or LCPs, such as Vectra,sed in electrical and electronics applicatiamg for
precision parts with thin walls and complex shap@stron, a polyphenylene sulfide, or PPS, prodsatsed in
a wide variety of automotive and other applicati@specially those requiring heat and/or chemiesistance,
including fuel system parts, radiator pipes an@@eah lamp housings, and often replaces metal sethe
demanding applications. Fortron is manufactureédgron Industries, Ticona's 50-50 venture with éha
Chemicals Industry of Japan.
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In December 2004, we approved a plan to dispo3écoha’s Cyclo-olefin Copolymer ("COC") business.
Facilities

Ticona has polymerization, compounding and reseanchtechnology centers in Germany, Brazil and the
United States. Ticona's Kelsterbach, Germany primtusite is located in close proximity to one loé tsites
being considered for a new runway under the Frahkigport's expansion plans. The constructiord t
particular runway could have a negative effecthanglant's current production capacity and futweetbpment.
While the state government of Hesse and the owinterecairport promote the expansion of this optibis



uncertain whether this option is in accordance ajiplicable laws. Although the government of treesbf
Hesse expects the plan approval for the airporaesion in 2007 and the start of operations in 22090,
neither the final outcome of this matter nor itaitig can be predicted at this time.

Capital Expenditure

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

Markets

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

Net Sales to External Customers by Destination—Teclical Polymers Ticona

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

North America 247 39% 95 42% 35C 45% 31¢ 48%
Europe/Africa 331 52% 11€ 51% 373 49% 30C 46%
Asia/Australia 33 5% 9 4% 19 3% 18 3%
Rest of Worlc 25 4% 7 3% 20 3% 19 3%

Ticona's sales in the Asian market are made mé#inbugh its ventures, Polyplastics, Korea Enginmegri
Plastics and Fortron Industries, which are accalfdeunder the equity method and
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therefore not included in Ticona's consolidatedsadgs. If Ticona's portion of the sales made legéhventures
were included in the chart above, the percentagalet sold in Asia/Australia would be substantiblgher. A
number of Ticona's polyacetal products customendiqularly in the appliance, electrical componetdys and
certain sections of the electronics/telecommurdcetiields, have moved tooling and molding operetitm
Asia, particularly southern China. To meet the expe@ increased demand in this region, we, alonly wit
Polyplastics, Mitsubishi Gas Chemical Company land Korea Engineering Plastics agreed on a verure
construct and operate a world-scale 60,000 metni@blyacetal products facility in China. When cdetgd, we
will indirectly own an approximate 38 percent imstrin this venture. Work on the new facility cormoed in
July 2003, and the new plant is expected to sfatations in the second quarter of 2005.

Ticona's principal customers are suppliers to thteraotive industries as well as industrial supplidthese
customers primarily produce engineered produci$, Tatona works closely with its customers to assiem to



develop and improve specialized applications arstesys. Ticona has lorgjanding relationships with me
of its major customers, but it also uses distribaifor most of its major products, as well as a benof
electronic channels, such as its BuyTiconaDireelirmm ordering system, and other electronic markegs to
reach a larger customer base. For most of Tic@matiuct lines, contracts with customers typicatyé a term
of one to two years. A significant swing in the romic conditions of the end markets of Ticona'sgpgal
customers could significantly affect the demandTimona's products.

Competitior

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

Acetate Products

The Acetate Products segment consists primaripcefate filter products, which uses the "Celanbsarid
to market its products. The segment's acetate ditdrbusiness line will be discontinued by mid-2005.

Business Line

Acetate filter products are found in cigarettefit and acetate filament is found in fashion appkmengs
and home furnishings. According to the 2002 StahRResearch Institute Internatior@@hemical Economics
Handbook, we are the world's leading producer of acetdiers, including production of our ventures in Asia.

We produce acetate flake by processing wood pullp agetic anhydride. We purchase wood pulp that is
made from reforested trees from major suppliersmaoduce acetic anhydride internally. The acetateefis
then further processed into acetate fiber in thmfof a tow band or filament.

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

We have a 30% interest in three manufacturing vestwith Chinese state-owned enterprises that pedu
cellulose acetate flake and tow in China. Additibnan 2004, 21% of our sales of acetate tow waolel to
Chinese state-owned tobacco enterprises, the tasipgge market for acetate tow in the world. Asnded for
acetate tow in China exceeds local supply, we amdChinese partners have agreed to expand caachgir
three manufacturing ventures. Two of the ventumespleted their tow manufacturing expansions in danu
2005; the expansion at the third venture is scheetitd be completed by mid-year. Although increases
manufacturing capacity of the ventures will redumeginning in 2005, the volume of our future dirsales of
acetate tow to China, the dividends paid by the¢ures to us are projected to increase once thensiqzs are
complete in 2007.

The Acetate Products segment is continuing its aBiction and operations improvement efforts. €hes
efforts are directed toward reducing costs whileiedng higher productivity of
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employees and equipment. In addition to restructuaictivities previously undertaken, we outsourited
operation and maintenance of our utility operatianthe Narrows, Virginia and Rock Hill, South Clara plants
in 2003. We also closed our Charlotte, North Cashdministrative and research and developmenityaand
relocated the functions there to the Rock Hill &adtrows locations. The relocation was substant@dimnpleted
during the third quarter of 2004. In March 2005, amnounced the relocation of our Rock Hill admimigve
functions to our Dallas corporate headquarterss Téibcation is expected to be completed in thel thiarter of
2005.

In October 2004, we announced plans to implemeaitragegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cemaamufacturing areas and focus on products andetsathat
provide long-term value. As part of this restrugtgr we plan to discontinue acetate filament preidacby mid-
2005 and to consolidate our flake and tow operatairthree locations instead of the current fivee T
restructuring resulted in $50 million of asset innpeent charges and charges to depreciation retatéd?2
million in asset retirement obligations, of whicB &illion was recorded by the Acetate Products segrand $-
million was recorded by the Chemical Products sednie addition, Celanese recorded severance iliaisilof
approximately $40 million in the fourth quarter204, with a corresponding increase in goodwilleSaf
acetate filament by the Predecessor for the thi@#hn ended March 31, 2004 were $25 million, anessaf
acetate filament by the Successor for the nine hsoshded December 31, 2004 were $83 million. Sde Rlb



to the Consolidated Financial Statements.
Facilities

The Acetate Products segment has production sitdeiUnited States, Canada, Mexico and Belgium, an
participates in three manufacturing ventures im&hin October 2004, we announced plans to clas®&ttk
Hill, South Carolina, production site during 200%lao shutdown production of acetate productset th
Edmonton, Alberta, Canada site by 2007. Additigndllament production at Narrows and Ocotlan ipested
to be discontinued by mid-2005 and flake productib@cotlan is expected to be recommissioned 5200

Capital Expenditures

The Acetate Products segments' capital expendibyréise Successor for the nine months ended Deaembe
31, 2004 were $32 million. The Acetate Productsresg's capital expenditures by the Predecessor $&re
million for the three months ended March 31, 200 $39 million and $30 million for the years 2G081 200z
respectively. The capital expenditures incurredriduthese years related primarily to efficiencyyiesnmental
and safety improvememélated items associated with the normal operatditise business. Capital expenditL
in 2003 also included the integration of a compaige SAP system.

Markets

The following table illustrates the destinationtioé net sales of the Acetate Products segmentdgyraghic
region of the Successor for the nine months endsskmber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearscebdeember 31, 2003 and 2002.
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Net Sales to External Customers by Destination—Acate Products

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

North America 14t 28% 47 27% 18¢ 29% 18¢ 30%
Europe/Africa 1432 27% 45 26% 19z 29% 167 26%
Asia/Australia 222 43% 75 44% 25¢ 40% 25¢€ 41%
Rest of World 13 2% 5 3% 16 2% 21 3%

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

We are participating in the expanding Asian filatearket through our marketing alliance with Teijin
Limited. Teijin agreed to assist us with qualifyiogr acetate filament with customers beginningainuary 2002
and we have successfully transitioned a majoritthaf business. Teijin discontinued acetate filanpeaduction
in March 2002.

Competitior

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman, Mitsubishi Rayon Company, Limited, Bambeligand Rhodia S.A. ("Rhodia").

Performance Products

The Performance Products segment consists of titkifgredients business conducted by Nutrinovas Thi
business uses its own trade names to conduct Isgsifike following table lists key products of tregfBrmance



Products segment and their major end use markets.

Key Performance Products Major End Use Markets

Sunett (Acesulfame-K) Beverages, Confections, Dairy Products and
Pharmaceutical

Sorbates Dairy Products, Baked Goods, Beverages, Animal §;

Spreads and Delicatessen Prodi

Business Line

Nutrinova's food ingredients business consisthi@efaroduction and sale of high intensity sweeteards
food protection ingredients, such as sorbic aciisorbates worldwide, as well as the resale ofrdtioa
ingredients mainly in Japan, Australia, Mexico dimel United States.

Acesulfame-K, a high intensity sweetener marketgdeu the trademark Sunett, is used in a variety of
beverages, confections and dairy products througtheuworld. The primary raw materials for this gt are
diketene and sulfur trioxide. Sunett pricing foigeted applications reflects the value added byihaa, such
as technical services provided. Nutrinova's stgatedo be the most reliable and highest qualitydpicer of this
product, to develop new applications for the pradun to expand into new markets. Nutrinova manstai stric
patent enforcement strategy, which has resultéaviorable outcomes in a number of patent infringetnneatter
in Europe and the United States. Nutrinova's Euan@nd U.S. primary production patents for makingest
expired at the end of the first quarter of 2005.
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Nutrinova's food protection ingredients are maumgd in foods, beverages and personal care prodinets
primary raw materials for these products are keterkcrotonaldehyde. Sorbates pricing is extrersehsitive
to demand and industry capacity and is not nec@ssl@pendent on the prices of raw materials.

Facilities

Nutrinova has production facilities in Germanyyasl as sales and distribution facilities in all joravorld
markets.

Capital Expenditure

The Performance Products segment's capital expgasdiby the Successor were $3 million for the nine
months ended December 31, 2004. The Performancii€&ssegment's capital expenditures by the Predece
were $0 million for the three months ended MarchZID4 and $2 million and $4 million for the ye2603 and
2002, respectively. The capital expenditures ireiduring these years related to efficiency, débwtking,
quality and safety improvement items associatetl thie¢ normal operation of the business.

Markets

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

Net Sales to External Customers by Destination—Pesfmance Products

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002

(in millions)



% of % of % of

% of

$ Segment $ Segment $ Segment $ Segment
North America 52 40% 19 43% 73 43% 56 37%
Europe/Africa 49 37% 17 39% 59 35% 55 36%
Asia/Australia 21 16% 6 14% 28 17% 25 17%
Rest of World 9 7% 2 4% 9 5% 15 10%

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

Competitior

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
NutraSweet Company, Ajinomoto Co., Inc. and severtdahese manufacturers. In sorbates, Nutrinova ebtes
with Nantong AA, Daicel, Yu Yao/Ningbo, Yancheng AriPac and other Chinese manufacturers of sorbates.

Other Activities

Other Activities included revenues mainly from tdaptive insurance companies, Celanese Advanced
Materials, Inc., and Pemeas GmbH or Pemeas. Ceauhsnced Materials consists of high performance
polymer PBI and the Vectran polymer fiber prodie$. Pemeas, a venture with a
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consortium of investors led by Conduit Ventureepadon based venture capital company, develops high
temperature membrane assemblies or MEA's for felid.dNe contributed our MEA activity to Pemea\oril
2004. In December 2004, we approved a plan to dispbour interest in Pemeas. Other activities imlslnde
corporate activities, several service companiesatiner ancillary businesses, which do not haveifsigmt sales

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

Investments

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

Succesor Predecessor
Year Ended
December 31
Nine Months
Ended Three Months
December 31, Ended
2004 March 31, 2004 2003 2002
(in millions)
Earnings from equity investmer $ 36 $ 12 $ 35 $ 21
Dividends from equity investmen 22 15 23 61

Other distributions from equity investmel — 1 — 39



Dividends from cost investmer 33 6 53 35

Year Ended December 31

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

The fiscal year end for all of our ventures is Daber 31. Depreciation and amortization as presentdte
table above represents the amounts recorded bxetitares based on local generally accepted acomunti
principles, computed in proportion to our ownersh@wcentage. These amounts are not included in the
depreciation and amortization reported by the Sagmeand the Predecessor.
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Accounting
Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners | u.s. 50.(% Equity Valero Methanol productiol
National Methanol Company (Ibn Sin Saudi Arabia 25.(% Cost SABIC, CTE Methanol production
Petrochemical
European Oxo JV Germany 50.(% Equity Degussa AG European propylene-
based oxo chemicals
busines:
Estech Germany 51.0% Equity Hatco Corporatio Neopolyol ester
(NPEs)
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd. Korea 50.(% Equity Mitsubishi Gas POM
(KEPCO) Chemical
Company, Inc
Polyplastics Co., Ltd. Japan 45.(% Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries uU.s. 50.(% Equity Kureha Chemical PPS
Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 30.(% Cost China National Acetate tow production
Tobacco Corp
Nantong Cellulose Fibers Co. Lt China 31.(% Cost China National Acetate tow and flake
Tobacco Corp production
Zhuhai Cellulose Fibers Co. Ltd. China 30.% Cost Tobacco China  Acetate tow production

National Corp

The following are our principal ventures:
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is adng supplier of engineering plastics
in the Asia-Pacific region. Established in 1964 hAeddquartered in Japan, Polyplastics is a 45/6&uxe
between us and Daicel Chemical Industries Ltd. [flaktics' principal production facilities are logdtin Japan,
Taiwan, and Malaysia (with an additional venturelfty under construction in China). We believe Rahstics
is the largest producer and marketer of POM inAkia-Pacific region.

Korea Engineering Plastics Co. Ltd. Founded in 1987, Korea Engineering Plastics Gd. ("KEPCQO")
is the leading producer of POM in South Korea. Wguired our 50% interest in KEPCO in 1999 from the
Hyosung Corporation, a Korean conglomerate. MitshibGas Chemical Company owns the remaining 50% of



KEPCO. KEPCO operates a 55,000-ton annual cappelifacetal products plant in Ulsan, South Korea.

Fortron Industries. Fortron Industries is a 50/50 venture betweeand Kureha Chemical Industry Co.
Ltd. (KCI) of Japan. Production facilities are leaé in Wilmington, NC. We believe Fortron has teading
technology in linear polymer.

European Oxo. In October 2003, we entered into a 50/50 ventor European oxo operations with
Degussa AG. Under the terms of this venture, wegetkour commercial, technical and operational pleymsr
based oxo business activities, with those of Deggdg3's Oxeno subsidiary. European Oxo has plants in
Oberhausen and Marl, Germany.

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

Major Cost Investments

China Acetate Products Ventures.We hold approximately 30% ownership intereSé#4 board
representation) in three separate venture acetatieigts production entities in China: the Nantdfgnming,
and Zhuhai Cellulose Fiber Companies. In eachmestaChinese state-owned entities

142

control the remainder. The terms of these ventwese recently extended through 2020. With an e$6th80%
share of the world's cigarette production and corion, China is the world's largest and fastestng
market for acetate tow products. In combinatiorsthventures represent the market leader in Chifmsestic
acetate production and are well positioned to aepfuture growth in the Chinese cigarette marketMhrch
2003, we and our partners decided to expand theif@etaring facilities at all three ventures in ChifThe tow
expansion at two of the ventures was completedmudry 2005. The third is scheduled for compleitiodune
2005. Flake expansion is expected to be complet@@07. The ventures are funding the investments fr
operating cash flows.

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

The investments, where Celanese owns greater tB@rparcent ownership interest, are accountedrfdel
the cost method of accounting because Celanesetaxercise significant influence.

Acquisitions and Divestitures

In the last three years, we acquired the followdnginesses:

 In February 2005, we acquired the Vinamul enauisibusiness of ICI.

* In December 2002, we purchased the Europeansénsland global emulsion powders business of
Clariant AG.

In the last three years, we divested the folloviinginesses:

* In February 2004, CAG sold its acrylates busirtesDow.

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

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



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

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

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

Raw Materials and Energy

We purchase a variety of raw materials from sout@sany countries for use in our production preess
We have a policy of maintaining, when available]tiple sources of supply for materials. Howevemsoof oul
individual plants may have single sources of sufiglysome of their raw materials, such as carbonoriae
and acetaldehyde. In 2003, a primary U.S. suppfigrood pulp to the Acetate Products segment shwhdts
pulp facility. This closure resulted in increasqubmating costs for expenses associated with qiadifyvood pulj
from alternative suppliers and significant incresasewood pulp inventory levels. We have securéeradtive
sources of wood pulp supply. Although we have ta@a to obtain sufficient supplies of raw materittere
can be no assurance that unforeseen developmdhtotaffect our raw material supply. Even if wavie
multiple sources of supply for a raw material, hean be no assurance that these sources can make
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up for the loss of a major supplier. Nor can tHegeany guarantee that profitability will not beeaffed should
we be required to qualify additional sources offgyjin the event of the loss of a sole supplieradidition, the
price of raw materials varies, often substantidigm year to year.

A substantial portion of our products and raw materare commodities whose prices fluctuate as aetark
supply/demand fundamentals change. For exampleafladlity of prices for natural gas and ethylgméhose
cost is in part linked to natural gas prices) imesdgased in recent years. Our production facilitehg largely on
coal, fuel ail, natural gas and electricity for egye Most of the raw materials for our Europeanragiens are
centrally purchased by our subsidiary, which alggstraw materials on behalf of third parties. Wenage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiegging,
entering into long-term supply agreements, andimyelir purchasing and sales agreements. Management'
policy for the majority of its natural gas and meéaequirements allows entering into supply agregsnand
forward purchase or cash-settled swap contractef Becember 31, 2004, there were no derivativareots
outstanding. In 2003, there were forward contraotering approximately 35% of the Company's Chemica
Products segment North American requirements. Memagt regularly assesses its practice of purchasing
portion of its commodity requirements forward ahd titilization of a variety of other raw materiaidying
instruments, in addition to forward purchase canrain accordance with changes in market condition
Management capped its exposure on approximately &6 U.S. natural gas requirements during thetime
of August and September of 2004. The fixed pridenah gas forward contracts and any premium astatia
with the purchase of a price cap are principaliyless through actual delivery of the physical condity. The
maturities of the cash-settled swap or cap corstramtrelate to the actual purchases of the commadid have
the effect or securing or limiting predetermineates for the underlying commaodity. Although thesattacts
were structured to limit exposure to increasesommodity prices, certain swaps may also limit tbeeptial
benefit the Company might have otherwise receiveohfdecreases in commodity prices. These casledettl
swap or cap contracts were accounted for as cashhiédges.

Research and Development

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

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



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

Research in the Technical Polymers Ticona segmdntused on the development of new formulatior
applications for its products, improved manufacetgnprocesses and new polymer materials with varying
chemical and physical properties in order to mestamer needs and to generate growth. This effadives the
entire value chain from new or improved monomedpuation, polymerization and compounding, to working
closely with end-users to identify new applicatidnat can take advantage of these high performizadares.
Ticona is continually improving compounding recipextend product properties and grades, whileriff
grade consistency on a global basis. In additieegria is developing new polymerization and manuiidct)
technology in order to meet economic and ecologjoals without sacrificing high quality processing.

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

Research and development costs are included imegpes incurred. The Successor's development costs
for the nine months ended December 31, 2004 wera$ion. The Predecessor's
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research and development costs for the three menttesd March 31, 2004, and for 2003 and 2002 w28e $
million, $89 million and $65 million, respectivelifor additional information on our research andetigyment
expenses, see "Management's Discussion and AnalyBisancial Condition and Results of Operations—
Summary of Consolidated Results— 2003 Compared 20f2—Research and Development Expenses."

Intellectual Property

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

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

As patents expire, the products and processesilbbled@nd claimed in those patents become generally
available for use by the public. Our European arf8l. \datents for making Sunett, an important produour
Performance Products segment, expire by the ettiedirst quarter of 2005, which will reduce ouiliyp to
realize revenues from making Sunett due to incakasepetition and potential limitations and wilktdt in our
results of operations and cash flows relating éoptoduct being less favorable than today. We belibat the
loss of no other single patent which may expirthannext several years will materially adversefgetfour
business or financial results.

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

Environmental and Other Regulation



Obtaining, producing and distributing many of omducts involves the use, storage, transportatioh a
disposal of toxic and hazardous materials. We albgest to extensive, evolving and increasinglynsieint
national and local environmental laws and regutetiavhich address, among other things, the follgwin

* Emissions to the air;

» Discharges to surface and subsurface waters;

Other releases into the environment;

» Generation, handling, storage, transportati@atinent and disposal of waste materials;

« Maintenance of safe conditions in the workplaoe]
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* Production, handling, labeling or use of chensicesed or produced by us.

We are subject to environmental laws and regulattbat may require us to remove or mitigate theotsf
of the disposal or release of chemical substancesrimus sites. Under some of these laws and atiguk, a
current or previous owner or operator of propergyrhe held liable for the costs of removal or reiatoh of
hazardous substances on, under, or in its propeittyout regard to whether the owner or operat@vkiof, or
caused the presence of the contaminants, and tegsuaf whether the practices that resulted in the
contamination were legal at the time they occurfedmany of our production sites have an extendsty of
industrial use, it is impossible to predict prebjisehat effect these laws and regulations will haweus in the
future. Soil and groundwater contamination has ecliat some of our sites, and might occur or bealiered
at other sites. The Predecessor's worldwide experdifor the three months ended March 31, 2004tsand
Successor's worldwide expenditures for the ninethmeanded December 31, 2004, in each case, inglukose
with respect to third party and divested sites, #node for compliance with environmental contrgulations
and internal company initiatives, totaled $22 roitliof which $2 million was for capital projects atodaled $66
million of which $6 million was for capital projesstrespectively. It is anticipated that stringemiionmental
regulations will continue to be imposed on us dmihdustry in general. Although we cannot predi¢h
certainty future expenditures, due to new air ratjohs in the U.S., management expects that thiéirbena
temporary increase in compliance costs that witlltapproximately $30 million to $45 million throan@007.
According to our estimates, there may be an adtitimcrease of approximately $50 million over $#80 to $4¢
million during that time depending on the outconfithe pending court challenge to the low risk alttive
method of compliance allowed by recent air regatatifor Industrial/Commercial/Institutional Boilesiad
Process Heaters, but thereafter management betieaethe current spending trends will continués Hifficult
to estimate the future costs of environmental ptaia and remediation because of many uncertajntiekiding
uncertainties about the status of laws, regulatiand information related to individual locationslssites.
Subject to the foregoing, but taking into consitieraour experience to date regarding environmentters of
a similar nature and facts currently known, wedadithat capital expenditures and remedial actoeemply
with existing laws governing environmental protentivill not have a material adverse effect on aisibess
and financial results.

Air Issues

In December 1997, the Conference of the Parti¢seobnited Nations Framework Convention on Climate
Change drafted the Kyoto Protocol, which would lelish significant emission reduction targets for gases
considered to have global warming potential (reféio as greenhouse gases) and would drive magdator
reductions in developed nations subject to thedemt With Russia's ratification in November 20tk
Protocol has been adopted by enough of the lairgdrstrialized countries (defined in Annex | to fetocol)
and came into effect in February 2005 in all natitiat have ratified it. The European Union or Eldluding



Germany and other countries where the Companynteests, ratified the Kyoto Protocol in 2002 asd i
formulating applicable regulations. Recent Europdaion regulations required all EU member statelsaize
implemented a trading system covering carbon degighissions by January 1, 2005. Accordingly, arssiom
trading system came into effect at the start ofi2ale new regulation directly affects our powemns at the
Kelsterbach and Oberhausen sites in Germany arldhtieken site in Belgium, as well as the power fsléinc
operated by other InfraServ entities on sites dtlwive operate. We and the InfraServ entities neyelguired
to purchase carbon dioxide credits, which couldltés increased operating costs, or may be redumealeveloj
additional cost-effective methods to reduce cartioride emissions further, which could result inreased
capital expenditures. We have not yet determinedrtipact of this legislation on future capital spieiy. The
new regulation indirectly affects our other opeyasi in the EU, which may experience higher eneggscfrom
third party providers. We have not yet determirfeglimpact of this legislation on our operating sost

In 2002, President Bush announced new climate @haritiptives for the U.S. Among the policies to be
pursued is a voluntary commitment to reduce theéghouse gas intensity" of the U.S.
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economy by 18 percent within the next ten yearg Bush Administration is seeking to partner withivas
industrial sectors, including the chemical industoyreach this goal. The American Chemistry Colyiogiwhich
we are a member, has committed to pursue additiedalktions in greenhouse gas intensity towardvanadl
target of 18 percent by 2012, using 1990 emissiniesisity as the baseline. We currently emit carthioxide
and smaller amounts of methane and experience Emses of polyfluorinated hydrocarbons used as
refrigerants. We have invested and continue tosnweimprovements to our processes that increaseyg
efficiency and decrease greenhouse gas intensity.

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

Chemical Products Issues

Other new or revised regulations may place additioequirements on the production, handling, ladgebtr
use of some chemical products. Pursuant to a Earmopeion regulation on Risk Assessment of Existing
Chemicals, the European Chemicals Bureau of thegean Commission has been conducting risk assetssmen
on approximately 140 major chemicals. Some of tietcals initially being evaluated include vinyktate
monomer or VAM, which CAG produces, as well as cetitprs' products, such as styrene and 1,3-butadien
These risk assessments entail a multi-stage prozektermine whether and to what extent the Cosions
should classify the chemical as a carcinogen drsw, whether this classification, and related liaige
requirements, should apply only to finished produbat contain specified threshold concentratidres o
particular chemical. In the case of VAM, we curhgmto not expect a final ruling until the end oétfirst half of
2005. We and other VAM producers are participatinthis process with detailed scientific analysagporting
the industry's position that VAM is not a probablenan carcinogen and that labeling of end prodstobsild no
be required but that, if it is, should only be elatively high parts per million of residual VAMJels in the end
products. It is not possible for us to predict tlecome or effect of any final ruling.

Several recent studies have investigated possitke between formaldehyde exposure and variouscakdi
conditions, including leukemia. The Internationgjelcy for Research on Cancer or IARC recently ssified
formaldehyde from Group 2A (probable human carcam)go Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoplgeghcancer, a rare cancer in humans. IARC alscluded
that there is insufficient evidence for a causabamtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewiddor such an association as strong. The resulfsRC's



review will be examined by government agencies waponsibility for setting worker and environménta
exposure standards and labeling requirements.

We are a producer of formaldehyde and plasticwddrirom formaldehyde. We, together with other
producers and users, are evaluating these findililgscannot predict the final effect of IARC's resd#ication.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadety o
chemicals, including chemicals used or producedsylhese initiatives include the Voluntary Chiluge
Chemical Evaluation Program and High Productionuvité Chemical Initiative
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in the United States, as well as various Europaanr@ission programs, such as the new European Emagnt
and Health Strategy, commonly known as SCALE, &edoroposal for the Registration, Evaluation and
Authorization and Restriction of Chemicals or REAGEACH, which was proposed by the European
Commission in October 2003, will establish a systemegister and evaluate chemicals manufactured or
imported to the European Union. Depending on thal fiuling, additional testing, documentation aisd r
assessments will occur for the chemical industhjs Will affect European producers of chemicalsvali as all
chemical companies worldwide that export to menstates of the European Union. The final ruling haisyet
been decided.

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

Remediation Issue

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

Our wholly-owned subsidiary, InfraServ VerwalturigsbH, is the general partner of the InfraServ
companies that provide on-site general and adméniige services at German sites in Frankfurt amnvai
Hoechst, Gendorf, Huerth-Knapsack, Wiesbaden, Glosdn and Kelsterbach. Producers at the sitesding
our subsidiaries, are owners of limited partnershigrests in the respective InfraServ companiés. ffraServ
companies are liable for any residual contaminadiod other pollution because they own the reatesta
which the individual facilities operate. In additidcHoechst, as the responsible party under Germblicgaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of fants and re:
estate. However, the InfraServ companies have dgoei@demnify Hoechst from any environmental ligpi
arising out of or in connection with environmenallution of any InfraServ site. The partnershipesgments
provide that, as between the limited partners, éieited partner is responsible for any contamimattaused
predominantly by such partner. The limited partriferge also undertaken to indemnify Hoechst againsh
liabilities. Any liability that cannot be attribudgo an InfraServ partner and for which no thirdtyp&s
responsible, is required to be borne by the Infra8empany in question. In view of this potentialigation to
eliminate residual contamination, the InfraServ pames in which we have an interest, have recorded
provisions totaling approximately $81 million aslzécember 31, 2004. If the InfraServ companiesudetm
their respective indemnification obligations tanghate residual contamination, the limited partrierhe



InfraServ companies have agreed to fund such iligsil subject to a number of limitations. To tixteat
that any liabilities are not satisfied by eithes thfraServ companies or the limited partners,ahiebilities are
to be borne by us in accordance with the dememgereaent.

As between Hoechst and CAG, Hoechst has agreedi¢émninify CAG for two-thirds of these demerged
residual liabilities. Likewise, in some circumstascCAG could be responsible for the
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elimination of residual contamination on a few sitleat were not transferred to Infraserv compaiteshich
case Hoechst must reimburse CAG for two-thirdsngf @osts so incurred.

Some of our facilities in Germany are over 100 gedd, and there may be significant contamination a
these facilities. Provisions are not recorded fateptial soil contamination liability at facilitiestill under
operation, as German law does not currently requineers or operators to investigate and remedy soil
contamination until the facility is closed and damtled, unless the authorities otherwise directvéicer, soil
contamination known to the owner or operator mestdmedied if such contamination is likely to have
adverse effect on the public. If we were to terrtér@perations at one of our facilities or if Gerntaw were
changed to require such removal or clean up, teecmuld be material to us. We cannot accurateigrdene th
ultimate potential liability for investigation amtiean up at such sites. We adjust provisions asraavedial
commitments are made. See notes 4 and 19 to theolidated Financial Statements.

In the demerger agreement between Hoechst and CAG, agreed to indemnify Hoechst against
environmental liabilities for environmental contayaiion that could arise under some divestitureegents
regarding chemical businesses, participations getagocated in Germany, the U.S. and other camthiat wer
entered into by Hoechst prior to the demerger. GAG Hoechst have agreed that CAG will indemnify ¢hst
against those liabilities up to an amount of €25lian (approximately $340 million). Hoechst wilar those
liabilities exceeding €250 million (approximatelg4®D million), but CAG will reimburse Hoechst for @ithird
of those liabilities for amounts that exceed €750ion (approximately $1,022 million). CAG has made
payments through December 31, 2004 of $38 millmrehvironmental contamination liabilities in coatien
with the divestiture agreements. As of Decembe2804, CAG has reserves of $46 million for thistomgency
and may be required to record additional resemvéisa future. See Notes 19 and 27 to the Conselidat
Financial Statements.

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

Organizational Structure
Significant Subsidiaries

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

Employees

As of December 31, 2004, we had approximately 9¢i@ifloyees worldwide from continuing operations,
compared to 9,500 as of December 31, 2003. Thiesepts a decrease of approximately 4 percent. The
following table sets forth the approximate numbleemployees on a continuing basis as of Decembg2(®14,
2003, and 2002.



149

Employees as of
December 31,

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

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

Description of Property

As of December 31, 2004, we had numerous produetimhmanufacturing facilities throughout the world.
We also own or lease other properties, includifdg®fbuildings, warehouses, pipelines, research and
development facilities and sales offices. The feilg table sets forth a list of our principal pration and other
facilities throughout the world as of December 2004.
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Site Leased/Owned Products/Functions
Corporate Offices
Dallas, Texas, USA Leased Corporate headquarters
Kronberg/Taunus, Germany Leased Administrative offices
Bedminster, New Jersey, USA Leased Administrative offices
Chemical Products
Bay City, Texas, USA Owned Butyl acetate
Iso-butylacetate
Propylacetate

Vinyl acetate monomer
Carboxylic acids



Bishop, Texas, USA

Calvert City, Kentucky, USA

Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canada

Frankfurt am Main, Germany

Oberhausen, Germany

Pampa, Texas, USA

Pasadena, Texas, USA

Jurong Island, Singapore

Koper, Slovenia

Tarragona, Spain

Tarragona, Spain

Tarragona, Spain

Owned

Owned

Owned

Owned

Owned

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

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
CAG holds an 84.0 percent
limited partnership intere

Owned

Owned

Owned

Owned

Owned by Complejo Industrial
Tagsa AIE, in which CAG
holds a 15.0 percent she¢

Owned

Leased
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n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho

Formaldehyde
Methanol
Pentaerythritol
Polyols

Polyvinyl alcohol

Acetic anhydride
Acetone derivatives
Ethyl acetate

Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome

Methanol

Acetaldehyde
Butyl acetate
Conventional emulsions
Emulsion powders
Vinyl acetate

ethylene

emulsions
Vinyl acetate monome

Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate

Polyvinyl alcohol
Acetic acid
Butyl acetate

Ethyl acetate
Vinyl acetate monome

Conventional emulsions

Vinyl acetate monomer

Vinyl acetate ethylene emulsions

Conventional emulsions

Site

Leased/Owned

Products/Functions




Perstorp, Sweden Owned Conventional emulsions
Vinyl acetate ethylene emulsio

Acetate Products

Lanaken, Belgium Owned Tow
Narrows, Virginia, USA() Owned Tow, Filament, Flake
Ocotlan, Jalisco, Mexic() Owned Tow, Filament

Technical Polymers Ticona
Auburn Hills, Michigan, USA Leased Automotive Development Center

Bishop, Texas, USA Owned PE-UHMW (GUR)
Polyacetal products (Celcon)
Compounding

Florence, Kentucky, USA Owned Compounding

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

Oberhausen, Germany Owned by InfraServ GmbH & PE-UHMW (GUR)

Co. Oberhausen KG, in which
CAG holds an 84.0% limited partners

interest
Shelby, North Carolina, USA Owned LCP
PBT and PET (Celanex)
Compounding
Wilmington, North Carolina, USA Leased by a non-consolidated PPS (Fortron)
venture, in which CAG has a 50%
interest
Winona, Minnesota, USA Owned LFT (Celstran)
Performance Products
Frankfurt am Main, Germany Owned by InfraServ GmbH & Sorbates
Co. Hoechst KG, in which Sunett
CAG holds a 31.2% limited partnership
interest

(1) Filament production at Narrows and Ocotlandseted to be discontinued by mid-2005. Flake pectida at Ocotlan is
expected to be recommissioned in 2005.

Polyplastics has its principal production faciktie Japan, Taiwan and Malaysia. Korea Engineering
Plastics has its principal production facilitiesSouth Korea. Our Chemical Products segment hasingnwith
manufacturing facilities in Saudi Arabia and Gerpnand its Acetate Products segment has three eniith
production facilities in China.

During the nine months ended December 31, 2004Sticeessor and its consolidated subsidiariesgin th
aggregate, had capital expenditures for the exparaid modernization of production, manufacturhegearch
and administrative facilities of $166 million. Dng the three months ended March 31, 2004, the Pesder an
its consolidated subsidiaries, in the aggregate dapital expenditures for the expansion and mazaion of
production, manufacturing, research and adminiserdacilities of $44 million. In 2003 and 2002 gde
expenditures amounted to $211 million and $203ioni|lrespectively. We believe that our currentlfaes and



those of our consolidated subsidiaries are adeqoateet the requirements of our present and fesdde
future operations. We continue to review our cagaeiquirements as part of our strategy to maximizegloba
manufacturing efficiency.
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For information on environmental issues associaii#ltl our properties, see "Business—Environmentdl an
Other Regulation" and "Management's Discussionfaralysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Envirental Matters." Additional information with respdot
our property, plant and equipment, and leasesritagted in Notes 12 and 25 to the Consolidatedrfeiiaé
Statements.

Legal Proceedings

We are involved in a number of legal proceedinasslits and claims incidental to the normal conadict
our business, relating to such matters as prodatity, anti-trust, past waste disposal practiaad release of
chemicals into the environment. While it is impaésiat this time to determine with certainty themate
outcome of these proceedings, lawsuits and claimsagement believes that adequate provisions resue b
made and that the ultimate outcomes will not haweaterial adverse effect on our financial positiout may
have a material adverse effect on the results efatjpns or cash flows in any given accountingquerbee also
Note 27 to the Consolidated Financial Stateme

Plumbing Actions

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of Celanese Corporation, included the U.S.
business now conducted by the Ticona segment, Chldikbs, along with Shell Oil Company ("Shell"),
DuPont and others, have been the defendants ines & lawsuits, including a number of class awtialleging
that plastics manufactured by these companiesnéed utilized in the production of plumbing systefims
residential property were defective or caused glieimbing systems to fail. Based on, among othewgthithe
findings of outside experts and the successfubfiécona's acetal copolymer in similar applicaip@NA
Holdings does not believe Ticona's acetal copolywees defective or caused the plumbing systemsiltdria
many cases CNA Holdings' exposure may be limitethbgcation of the statute of limitations since CNA
Holdings ceased selling the resin for use in thunbling systems in site built homes during 1986iand
manufactured homes during 1990.

CNA Holdings has been named a defendant in tertipeitelass actions, further described below, as asel
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 alesjproperty damages and, in some cases, additanzdges
under the Texas Deceptive Trade Practices Acthoifagi type statutes. Damage amounts have not hesnified

Developments under these matters are as follows:

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

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

e Tom Tranter v. Shell Oil Company, et al.—Ontariau@oGeneral Division; Gariepy, et al. v. Shell Oil
Company, et al.—Ontario Court, General Division These matters, which the Court consolidated,
were denied class certification 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. We are the only defendananeing in this lawsuit.
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» Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.
Shell Oil Company, et al.—British Columbia Supredeeirt, Vancouver RegistryDupont and Shell
have each settled these matters, as noted aboveHoMings is the only defendant remaining in these
lawsuits. They are "on hold" pending the outcomthefappeal in th&ranterandGariepymatters
above, as in Canadian practice, Ontario tends tod#8ead jurisdiction” in such cases.

* Howard, et al. v. Shell Oil Company, et—9th Judicial Circuit Court of Common Pleas, Chattmn
County, South Carolina; Viera, et al. v. HoechstaBese Corporation, et al.—11th Judicial Circuit
Court, Dade County, Florida; Fry, et al. v. Hoecl@&lanese Chemical Group, Inc., et al.—5th Judicial
Circuit Court, Marion County, Florida Certification has been denied in these putatiass actions
pending in South Carolina and Florida state coiitte Plaintiff's petition to appeal th&ward matter
to the United States Supreme Court was deniedeérSaptember 2004, and CNA Holdings' motion to
dismiss has been granted. Although plaintiff¥/iara andFry subsequently sought to bring actions
individually, they were dismissed, and their appeas denied.

« Richard, et al. v. Hoechst Celanese Chemical Grénmp, et al—U.S. District Court for the Eastern
District of Texas, Texarkana Divisio The court denied certification of a putativasd action in
March 2002, and the Fifth Circuit Court has uphél dismissal. The plaintiff's petition to appeathe
United States Supreme Court was denied in latecGdymr 2004.

e St. Croix Ltd., et al. v. Shell Oil Company, etaV/irgin Islands Territorial Court, St. Croix Divisi.
The court in a putative class action deniedifazation to a U.S. territories-wide class andndissed
CNA Holdings on jurisdictional grounds. Plaintifise seeking reconsideration of those rulings.

* Vickers, et al. v. Shell Oil Company, et al.—U.Btifixt 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 mhiss this lawsuit was granted in December 2003.
The plaintiffs' appeal to the 7th Circuit of Appeat 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 entardgd national class action settlements, which Haaen
approved by the courts. The settlements call ferdéplacement of plumbing systems of claimants hdwe had
qualifying leaks, as well as reimbursements fotaieieak damage. Furthermore, the three compéuaies
agreed to fund these replacements and reimbursemprio $950 million. As of December 31, 2004, ftheding
is $1,073 million due to additional contributionsdagfunding commitments made primarily by other ieatt
There are additional pending lawsuits in approx@tyab jurisdictions not covered by this settlemdmtyever,
these cases do not involve (either individuallynothe aggregate) a large number of homes, and geamant
does not expect the obligations arising from tHassuits to have a material adverse effect on thag@any.

In 1995, CNA Holdings and Shell Oil Company settlled claims relating to individuals in Texas ownang
total of 110,000 property units, who are represgbiea Texas law firm, for an amount that will eetceed $17
million. These claimants are also eligible for ploenb of their homes in accordance with terms simib those
of the national class action settlement. CNA Haidirand Shell Oil Company's contributions undes thi
settlement were subject to allocation as determioyelinding 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 judgmentMAGHoldings' 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 insurer,
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asserting that the settlement is void becausentheér refused to make the required "coverageaogl
payments to CNA Holdings. The insurer and CNA Hodi signed a settlement agreement in June 2003.
Pursuant to the settlement agreement, the insgreed to pay CNA Holdings $105 million in five amhu
installments in satisfaction of all claims incurr@d to be incurred for the product liability experpreviously
covered by the insurer. In February 2005, CNA Huddireached a settlement agreement with anothaeins
pursuant to which the insurer agreed to pay CNAdithgjs $44 million in exchange for the release ofaie
claims. This amount was recorded as a reducti@oofiwill.

Management believes that the plumbing actions @eguwately provided for in the Consolidated Financia
Statements and that they will not have a matedaéese effect on our financial position. Howevéwe were to
incur an additional charge for this matter, sudharge would not be expected to have a materiaradweffect
on our financial position, but may have a mateaihlerse effect on our results of operations or lasls in any
given accounting period. No assurance can be dharour litigation reserves will be adequate @it the will
fully recover claims under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, Inc., a U.S. subsidiary of Nlubva Nutrition Specialties & Food Ingredients GmbH
then a whollyewned subsidiary of Hoechst, received a grand gutypoena from the United States District C
for the Northern District of California in conneati with a criminal antitrust investigation of therlsates
industry. On May 3, 1999, Hoechst and the U.S. F#d&overnment entered into an agreement underhwhic
Hoechst pled guilty to a one-count indictment ciragdHoechst with participating in a conspiracy itogdrices
and allocate market shares of sorbates sold ibJiliked States. Hoechst and the U.S. Federal Goveihm
agreed to recommend that the U.S. District Couns filoechst $36 million, payable over five yearghwhe 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 fhésa on June
18, 1999 and imposed a penalty as recommendee ipl¢fa agreement.

Nutrinova and Hoechst have cooperated with the flgan 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 Commissionsiegpa total fine of €138.4 million (approximatel8d
million), of which €99 million (approximately $13illion) was assessed against Hoechst. The casesaga
Nutrinova was closed. The fine against Hoechsagell on the European Commission's finding that ki
does not qualify under the leniency policy, is pe@ violator and, together with Daicel, was a cospirator. In
Hoechst's favor, the European Commission gavecaulig for cooperating in the investigation. Hoechst
appealed the European Commission's decision inrbleee2003, and that appeal is still pending.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates indugtigve been filed in U.S. state and federal conataing
Hoechst, Nutrinova, and our other subsidiariesy@lsas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissecmpotirt. One private actiokerr v. Eastman Chemical Co. et
al., is still pending in the Superior Court of New Jgrdeaw Division, Gloucester County. The plaintiffeges
violations of the New Jersey Antitrust Act and tew 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 wietked pending the states' investigations. This
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agreement expired in July 2003. Since October 20@2Attorneys General for New York, Illinois, Ohidtah
and Idaho filed suit on behalf of indirect purchasa their respective states. The Utah, Nevada daitb
actions have been dismissed as to Hoechst, Nutiand Celanese. A motion for reconsideration ilpenin
Nevada. An appeal filed in Idaho was dismissed,thatldismissal was upheld by the Idaho SupremetCohe
Ohio and lllinois actions have been settled, arddaho action was dismissed in February 2005.Néwe York
action,New York v. Daicel Chemical Industries Ltd., etpainding in the New York State Supreme Court, New
York County, is the only Attorney General actioill giending; it too seeks unspecified damages aftitrust
claims in this matter were dismissed by the cauGéptember 2004; however, other state law clamstil
pending. Hoechst and Nutrinova have filed an appgtie court's denial of the motion to dismissséno
remaining claims. A settlement agreement with tttereys General of Connecticut, Florida, Hawaii,
Maryland, South Carolina, Oregon and Washingtauisently being negotiated and these Attorneys @&éne
have been granted extensions of the tolling agraeme

Although the outcome of the foregoing proceedings @aims cannot be predicted with certainty, we
believe that any resulting liabilities, net of amtsirecoverable from Hoechst, will not, in the agmte, have a
material adverse effect on our financial positioat may have a material adverse effect on the teetil
operations or cash flows in any given period. ke demerger agreement, Hoechst agreed to pay 8émpefc
liabilities that may arise from the government istgation and the civil antitrust actions relatedite sorbates
industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petregtical Development CorporatioriFaiwan Kaohsiung
District Court.  On February 7, 2001, Celanese Internationap@ation filed a private criminal action for
patent infringement against China Petrochemicaldiyment Corporation, or CPDC, alleging that CPDC
infringed Celanese International Corporation's padevering the manufacture of acetic acid. Thisieral
action was subsequently converted to a civil actibeging damages against CPDC based on a period of
infringement of five years, 1996-2000, and base€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 damagemeldiby Celanese International Corporation has been
reassessed at $35 million. This action is stillgieg.

Shareholder Litigation

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

* Mayer v. Celanese AG

* Knoesel v. Celanese AG

« Allerthal Werke AG and Dipl.-Hdl. Christa Go6tz wel@nese AG

» Carthago Value Invest AG v. Celanese AG

« Prof. Dr. Ekkehard Wenger v. Celanese AG

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

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

» Protagon Capital GmbH v. Celanese AG

Further, several minority shareholders have joitedporoceedings 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 towet aside shareholder resolutions passed at the
extraordinary general meeting held on July 30 ahd2804 based on allegations that include the adleg
violation of procedural requirements and informatights of the shareholders.

Further, on August 2, 2004, two minority sharehaddastituted public register proceedings with the
Konigstein local court Amtsgerich) and the Frankfurt district court, both with awiéo have the
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registration of the Domination Agreement in the @oencial Register deletedmtsléschungsverfahrgnThese



actions are based on an alleged violation of pra@@dequirements at the extraordinary general mgean
alleged undercapitalization of the Purchaser amdi&itone and an alleged misuse of discretion bgdhgpeten
court with respect to the registration of the Doation Agreement in the Commercial Register.

Based upon information available as of the datisfprospectus, the outcome of the foregoing
proceedings cannot be predicted with certainty efgkfor certain challenges on limited grounds,time period
to bring forward challengesAmtechtungsklagenhas expired.

The amounts of the fair cash compensatigbffndung) and of the guaranteed fixed annual payment
( Ausgleich) offered under the Domination Agreement may bedased in special award proceedings
( Spruchverfahren initiated by minority shareholders, which maythar reduce the funds the Purchaser can
otherwise make available to us. As of the datdisfirospectus, several minority shareholders o6@&d
initiated special award proceedings seeking corgtew of the amounts of the fair cash compensatio
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. As a result of these proceedings, theuabof the fair cash consideration and the guasthfixed
annual payment offered under the Domination Agregroeuld be increased by the court so that all nityo
shareholders, including those who have alreadyetentitheir shares into the mandatory offer and haseived
the fair cash compensation, could claim the resgebigher amounts. This could reduce the fundstinehase
can make available to Celanese Corporation arsiiisidiaries and, accordingly, diminish our abitdymake
payments on our indebtedness. However, the cosmtigsed all of these proceedings in March 200%en t
grounds of inadmissibility. The dismissal is subjecappeal.

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 outcofrthe foregoing proceedings cannot be predicitd
certainty.

Other Matters

As of April 7, 2005, Celanese Ltd. and/or CNA Haolg, Inc., both our U.S. subsidiaries, are defetsdan
approximately 850 asbestos cases. Because mahgsa tases involve numerous plaintiffs, we areestil)
claims significantly in excess of the number ouatttases. We have reserves for defense costsdétatlaims
arising from these matters. We believe we do neelzy significant exposure in these matters.
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MANAGEMENT

Set forth below are the names, ages and curreitiquss as of April 18, 2005, of the present exaaut
officers and directors of Celanese Corporation:

Name Age Position

David N. Weidmar 49 Chief Executive Officer, President and Direc

Corliss J. Nelsol 60 Executive Vice President and Chief Financial Offi

Lyndon B. Cole 52 Executive Vice President and President of Tic

Andreas Pohlmann 47 Executive Vice President and Chief Administrative
Officer

John A. O'Dwyer 52 Vice President, Strategic Procurement and Service
Management of Celanese International Corpore

Michael E. Grom 54 Vice President, Principal Financial Officer & Treasr
of Celanese Americas Corporati

David Loeser 50 Senior Vice President, Human Resources and
Communication:

Douglas M. Madde! 52 President of Celanese Acetate L

Curtis S. Shaw 56 Executive Vice President, General Counsel (AmeJicas



and Corporate Secreta

Chinh E. Chu 38 Chairman of the Board of Directa
John M. Ballbact 44 Director
James Barlet 61 Director
Benjamin J. Jenkin 34 Director
William H. Joyce 69 Director
Anjan Mukherjee 31 Director
Paul H. O'Neill 69 Director
Hanns Ostmeie 44 Director
James A. Quell 55 Director
Daniel S. Sandel 65 Director

David N. Weidmaihas been Chief Executive Officer and Presidentadé@ese Corporation and a member
of the Board of Directors since December 2004. Ittober 31, 2004 Mr. Weidman was a member of the
board of management of CAG and served as its Viw@@r@an since September 23, 2003 and CAG's chief
operating officer since January 1, 2002. He joi@&d5 as the chief executive officer of Celanese Ghealm on
September 1, 2000. Before joining CAG, he was a begraf Honeywell/Allied Signal's corporate execativ
council and the president of its performance pokgfeisiness since 1998. Mr. Weidman joined Alliggh8l in
1994 as vice president and general manager ofppegifice additives and became president and genarager
of fluorine products in 1995. Mr. Weidman begandaseer in the chemical industry with American Gyaid ir
1980, serving as vice president and general marmdggsrfibers division from 1990 to 1994, as vimesident
and general manager of Cyanamid Canada from 198990, and as managing director of Cyanamid
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Nordiska in Stockholm, Sweden from 1987 to 1989idH#so a board member of the American Chem
Council and the National Advisory Council of the iatt School of Management, and is the Honorary
Treasurer of the Society of Chemical Industry.

Corliss J. Nelsomas been Chief Financial Officer of Celanese Cafian since December 2004 and its
Executive Vice President since November 2004. Miishin joined our company from JM Family Enterprises
where he had been executive vice president and faméecial officer since 2003. Before that Mr. Neh was
senior executive vice president and chief finaneoffiter of Ryder System, Inc. and also served gdeR's boari
of directors from 1999 to 2003.

Dr. Lyndon Colehas been Executive Vice President of Celanese @atipon since December 2004. Since
April 1, 2003 he has also been President of therEdusiness. Currently, he is Vice Chairman of GAard
of management, of which Dr. Cole has been a mesibhee September 23, 2003. He has been the hehd of t
Celanese AG Growth and Excellence Council sincél Ap2003. Dr. Cole joined CAG in March of 2002 as
president of Celanese Chemicals. From 1998 to 2@®had been chief executive officer of United Kiam
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was generahager
of Global Structured Products for GE Plastics fro#®0 to 1998 and previously held general managearaht
commercial positions with GE Plastics, Dow Chensdalirope and ICI.

Dr. Andreas Pohlmanhas been Executive Vice President and Chief Adimatige Officer of Celanese
Corporation since December 2004. Dr. Pohimannsgseed as Secretary of Celanese Corporation between
December 2004 and April 2005. Since November 142086 has been Chairman of CAG's board of
management. Before that he had been appointed Bdiefnistrative Officer and a member of the boafd o
management of CAG since October 22, 2002 and masdsas CAG's Vice President and Corporate Segretar
since October 1999, and as managing director air@sk Ventures since February 2002. In his tersysar
Hoechst, Dr. Pohimann, an attorney, held variowsstipms of increasing responsibility in the Corpgeraaw,
Corporate Public and Governmental Affairs, and @caite Controlling and Development departments,
ultimately serving as Hoechst AG's Corporate Sacydtom 1996 to 1999. He is also a member of the
supervisory board of the Pensionskasse der Mitimbeéér Hoechst-Gruppe VVaG (German pension fund fo
employees of the Hoechst Group).

John A. O'Dwyehas served as Vice President, Strategic ProcureameinBervice Management of Celanese
International Corporation since May 2004. Mr. O'mrvyas named vice president and member of Celanese



Chemicals' executive committee in September 20@0wkls appointed business director for the ethylene
oxide/ethylene glycol business line in 1992 and mawed director of the acetyls business line irb189 1990,
Mr. O'Dwyer became general sales manager for As@m 1987 to 1990, he was based in Frankfurt, Geyma
where he served as a global solvents marketing geariar two years and in the Hoechst Corporatet&ise
Group for one year.

Michael E. Gromrhas been Vice President, Principal Financial Off&&reasurer of Celanese Americas
Corporation (CAC) since February 2000. He servedies President and Treasurer of CAC between March
1997 and February 2000. From February 1994 to Ma8&Y, he served as Assistant Treasurer of CAGvéte
Vice President, Finance and Information System&#€'s former Life Sciences Group from Septemb&011@
February 1994. From September 1981 to Septembé&, M9 Grom held various financial positions with
increasing responsibilities within CAC.

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

Douglas M. Maddemas been President of Celanese Acetate LLC sinteh®&c2003. In September 2000,
Mr. Madden was appointed to the Celanese Chemieagutive committee and named vice president and
general manager of the acrylates business anddiegdbal supply chain for Celanese Chemicals. Mdden
previously held several successive vice presidamlIpositions in Finance, Global Procurement, Bess
Support with Hoechst Celanese Life Sciences Group,
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Celanese Fibers and Celanese Chemicals busings4€90, he served as business director for TiscB&IR
business and held prior responsibilities as Direat®uality Management for Specialty Products.

Curtis S. Shavhas been our Executive Vice President, General €8{Americas) and Corporate Secre
since April 2005. Mr. Shaw joined the Company fr@marter Communications, Inc., where he had sersed a
executive vice president, general counsel and segrsince 2003. Mr. Shaw joined Charter InvestrmémtL997
as senior vice president, general counsel andtsegre

Chinh E. Chthas been Chairman of the Board of Directors of @eda Corporation since December 2004.
Mr. Chu has been a member of our Board of Direcorse November 2004. He is a senior managing toired
The Blackstone Group, which he joined in 1990. ®hu currently serves on the boards of directofdal€o
Holding Company and Nycomed Holdings. Mr. Chu alsoves on the supervisory board of CAG.

John M. Ballbachhas been a member of the Board of Directors ofri&sla Corporation since January
2005. Mr. Ballbach has been a private investoresityaril 2004, and president of Ballbach ConsultingC since
June 2004. Prior to that, he was an officer of Vakspar Corporation, and served as its presidethchref
operating officer from 2002 until January 2004./®r2000 to 2002, Mr. Ballbach served as the senaw v
president of EPS, a color corporation and operativision of The Valspar Corporation. Mr. Ballbgomed
The Valspar Corporation in 1990 and was its groigp president, packaging, since 1998. He is aatiear of
the Urban Ventures Leadership Foundation.

James Barlethas been a member of the Board of Directors ofrigska Corporation since December 2004.
He is vice chairman of TeleTech Holdings, Inc. sidctober 2001. Mr. Barlett was elected to TeleTech
Holdings Inc.'s board of directors in February 2086 previously served as the chairman, presidemnt,chief
executive officer of Galileo International, Inc.iétrto joining Galileo, Mr. Barlett served as extee vice
president for MasterCard International Corporatiod was executive vice president for NBD Bancorp. M
Barlett serves as a director of TeleTech Holdihgs, and Korn/Ferry International and is also a rhenof
Korn/Ferry International's audit committee.

Benjamin J. Jenkinisas been a member of the Board of Directors ofri&sla Corporation since November
2004. He is a principal of The Blackstone Groupiclvthe joined in 1999. Prior to that, Mr. Jenkinsswan
associate at Saunders Karp & Megrue. Mr. Jenkin®ntly serves on the board of directors of Axtél.Sle
C.V. and Vanguard Health Systems and on the sugmegvboard of CAG.

Dr. William H. Joycéhas been a member of the Board of Directors ofri&sia Corporation since Decem
2004. He is chairman and chief executive officeNafco Holding Company since November 2003. Podhtt,



Dr. Joyce was chairman and chief executive offafddercules Incorporated between May 2001 and
November 2003 and had been chairman, presidentldaatiexecutive officer of Union Carbide Corporat
since 1996 through May 2001. Dr. Joyce has bedreatdr of El Paso Corp. since May 2004 and is also
director of CVS Corporation. He serves as a trusfebe Universities Research Association, Inc. Goe
Chairman of the Government-University-Industry Reskh Roundtable of the National Academies.

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

Paul H. O'Neillhas been a member of the Board of Directors ofri@sia Corporation since December
2004. Mr. O'Neill has been a special advisor at Blaekstone Group since March 2003. Prior to thatserved
as U.S. Secretary of the Treasury during 2001 &0& 2and was chief executive officer of Alcoa Irroni 1987
to 1999 and chairman of the board from 1987 to 26{@currently also serves on the boards of dirsatb
TRW Automotive Holdings Corp., Nalco Holding Compaand Eastman Kodak Company.
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Dr. Hanns Ostmeiehas been a member of the Board of Directors ofr@ska Corporation since December
2004. He is a senior managing director of The Bltmke Group. Before joining Blackstone in Septen€3,
Dr. Ostmeier worked for seven years with the Euappgrivate equity group, BC Partners GmbH, leatirege
in December 2002 as a managing director of theinfaa advisory office in Hamburg. Dr. Ostmeier im@mbe
of the supervisory board of CAG.

James A. Quellaas been a member of the Board of Directors ofr@&sia Corporation since December
2004. He is a senior managing director and sergeraiing partner at The Blackstone Group. Prigoitting
Blackstone in 2004, Mr. Quella was a managing dlireand senior operating partner with DLJ Merchant
Banking Partners-CSFB Private Equity. Prior to théit Quella worked at Mercer Management Consuléing
Strategic Planning Associates, its predecessor fifnere he served as a senior consultant to CE@searior
management teams, and was co-vice chairman witedeasponsibility for overall management of thenfi

Daniel S. Sandenrsas been a member of the Board of Directors ofrigska Corporation since December
2004. He was president of ExxonMobil Chemical Conmypand vice president of ExxonMobil Corporationcgn
December 1999 until his retirement in August 2@@dor to the merger of the two companies, Mr. Samde
served as president of Exxon Chemical since Jari#89 and as its executive vice president sinc&.1919.
Sanders also serves as a director of Arch ChenlicalsMilliken and Co. and Nalco Holding Compaayd is a
member of Nalco's Audit Committee. Mr. Sandersiiseanber of the Council of Overseers of the Jessiohks
Graduate School of Management at Rice Univerdiiy Advisory Board of the University of South Canaliand
Furman University and the Board of Governors oftdoeiston Grand Opera.

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

Composition of the Board of Directors

The board of directors of Celanese Corporationistsf eleven directors, including three independe
directors. Celanese Corporation expects to adchanatdependent director within 12 months of tHeaive
date of the registration statement for its inigablic offering.

The board of directors of Celanese Corporationvigldd into three classes. The members of eacls clas
serve for a three-year term. Messrs. Ostmeier,|@uatd Sanders serve in the class with a ternriegpn
2005, Messrs. Ballbach, Barlett, Mukherjee and @f'Nerve in the class with a term expiring in 20@6d
Messrs. Chu, Jenkins, Joyce and Weidman servesioldlss with a term expiring in 2007. At each ahnua
meeting of the stockholders, a class of directalisbe elected for a three-year term to succeedittextors of
the same class whose terms are then expiring.

Whenever (1) dividends on any shares of the prediestock of Celanese Corporation or any other aass
series of stock ranking on a parity with the prefdrstock with respect to the payment of dividestuis| be in



arrears for dividend periods, whether or not contee, containing in the aggregate a number of days
equivalent to six calendar quarters, or (2) Celar@srporation fails to pay the redemption pricalendate
shares of preferred stock are called for redemftidrether the redemption is pursuant to the optiona
redemption provisions or the redemption is in catioa with a designated event) then, immediatelgrpo the
next annual meeting of shareholders, the total msrobdirectors constituting the entire board &iltomatically
be increased by two and, in each case, the hotdetzares of preferred stock (voting separately elass with
all other series of other preferred stock on paxity the preferred stock upon which like votinghis have bee
conferred and are exercisable) will be entitlegdte for the election of such directors at the reextual meeting
of stockholders and each subsequent meeting hetilddemption price or all dividends accumulatedhen
preferred stock have been fully paid or set asiig@éayment. Directors elected by the holders ofpttegerred
stock shall not be divided into the classes oftib@rd of directors and the term of office of alleditors elected
by the holders of preferred stock will terminateriediately upon the termination of the right of tredders of
preferred stock to vote for directors and upon dedmination the total number of directors conéiity the
entire board will automatically be reduced by two.
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Celanese Corporation elected to avail itself of'tentrolled company” exception under the NYSE sule
which eliminates the requirements that a compasyahaajority of independent directors on its bazrd
directors and that its compensation and nominatimjcorporate governance committees be composidlgnt
of independent directors.

Committees of the Board of Directors

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

Executive Committee

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

Audit Committee

The audit committee of Celanese Corporation cansiEMessrs. Barlett (Chairman), Ballbach and Jeski
Mr. Barlett is the audit committee "financial exfjeas such term is defined in Iltem 401(h) of RetjoiaS-K.

The audit committee is responsible for (1) thergjror termination of independent auditors and appop
any non-audit work performed by such auditor, @raving the overall scope of the audit, (3) aswjsthe
board of directors in monitoring the integrity afrdinancial statements, the independent auditpralifications
and independence, the performance of the indepéadeitors and our internal audit function and our
compliance with legal and regulatory requireme@sannually reviewing an independent auditorsbrep
describing the auditing firms' internal quality-¢ar procedures, any material issues raised byrbst recent
internal quality-control review, or peer review,tbé auditing firm, (5) discussing the annual adlitinancial
and quarterly statements with management and ttepandent auditor, (6) discussing earnings présases, as
well as financial information and earnings guidapoavided to analysts and rating agencies, (7)udisiog
policies with respect to risk assessment and riskagement, (8) meeting separately, periodicallth wi
management, internal auditors and the independetitioa, (9) reviewing with the independent audaory audit
problems or difficulties and managements' respaii€h,setting clear hiring policies for employeegarmer
employees of the independent auditors, (11) ampnualiewing the adequacy of the audit committeelitten
charter, (12) handling such other matters thaspeeifically delegated to the audit committee keytbard of
directors from time to time, (13) reporting regljao the full board of directors, and (14) evalngtthe board ¢
directors' performance.

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



Compensation Committee

The compensation committee of Celanese Corporatiasists of Messrs. Chu (Chairman), Jenkins and
Mukherjee. The compensation committee is respoméinl (1) reviewing key employee compensation pesdic
plans and programs, (2) reviewing and approvingctimapensation of our chief executive officer arfueot
executive officers, (3) developing and recommendinthe board of directors compensation for boaedgnimers,
(4) reviewing and approving employment contracis ettner similar arrangements between us and owugixe
officers, (5) reviewing and consulting with the ehéxecutive officer on the selection of officerslavaluation
of executive performance and
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other related matters, (6) administration of stpleins and other incentive compensation plans, \(&)seeing
compliance with any applicable compensation repgrntequirements of the SEC, (8) approving the agpant
and removal of trustees and investment managersefmsion fund assets, (9) retaining consultangltase the
committee on executive compensation practices afidigs, and (10) handling such other matters ghat
specifically delegated to the compensation commitiethe board of directors from time to time.

The board of directors adopted the Compensationriitiee Charter and appointed its members on Jai
5, 2005.

Nominating and Corporate Governance Committee

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

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

Director Compensation

Celanese Corporation does not currently pay anypemsation to our management directors for serving
director or as a member or chair of a committethefboard of directors. Celanese Corporation paysan-
management directors an annual cash retainer &, 802 and a fee of $1,250 for each day of in-person
attendance of a board meeting, committee meetidfpaexecutive session (a meeting of the non-manage
directors) and pays the chairman of the boardrectiirs and the chairman of each committee a f&4 600 fol
each board meeting or committee meeting attendpdrson for acting as committee chair. In additi©alanese
Corporation has sold shares of its Series A comsback and granted options to acquire shares &eatges A
common stock to its directors under its stock itieerplan described below.

Executive Compensation

Celanese Corporation continually reviews its exeeutompensation programs to ensure that they are
competitive. Celanese Corporation intends to mairggecutive compensation plans that link compéosatith
the performance of our company.

Summary Compensation Table

The following table shows all compensation awarteaarned by, or paid in 2004 to the Chief Exe®uti
Officer and four other most highly compensated akge officers of Celanese Corporation based oargal
whom we refer to as the "named executive officers."
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Long-Term
Annual Compensation Compensation

Other Annual

Compensatior LTIP All Other

Name and Principal Position(?) Year Salary Bonus® ®) Payouts Compensation
David N. Weidman, Chief Executive

Officer and Presider 2004  $ 853,66t $1,152,98 $ 17,50( $2,493,29! $10,135,720)
Lyndon B. Cole, Executive Vice

President and President, Ticc 2004  $ 650,00( $ 836,72: — $ 413,72 $ 5,631,450
Andreas Pohlmann, Executive Vice

President and Chief Administrative

Officer 2004  $598,00( $ 779,60. $ 48,41: $ 852,34t $ 5,440,22()
Corliss J. Nelson, Executive Vice

President and Chief Financial

Officer 2004  $ 575,008 — $  2,64C — $ 3,481,860
John O'Dwyer, Vice President,

Strategic Procurement and Service

Management, Celanese

International Corporatio 2004  $264,21: $ 263,76 $ 17,50( $1,118,17' $ 1,026,6710

@

@)

®

©)

®)

(6)

@)

®)

©)

We have provided compensation information a&0@4 for the named executive officers because )tk first year in which Celanese
Corporation, as a newly established company foligvthe Tender Offer and the Original Financingaaging compensation to its named
executive officers. Messrs. Weidman, Cole, Pohlmeamh Nelson were appointed to their positions dai@ese Corporation on December
14, 2004. The amounts set forth above includeMessrs. Weidman, Cole and Pohimann, compensataaiverd from other Celanese
entities prior to December 14, 2004.

The bonus amounts were earned in 2004, butqdidn April 1, 2005.

Includes (a) a $16,000 automobile allowance antl, 508 tax preparation fee reimbursement for Mr. difein; (b) a payment of $48,41%
cover Dr. Pohlmann's relocation to the United Stads provided in a Letter of Understanding betw@elanese and Dr. Pohimann dated
October 27, 2004; (c) a payment of $2,640 to ctrerNelson's incidentals relating to his relocattorDallas; and (d) a $15,000 Executive
Perquisite and a $2,500 special award for Mr. O'Brwvy

Includes stock appreciation rights paid outem@elanese AG's Equity Participation and Long Teroentive Plans.

Includes (a) an initial payment on JanuaryZi05 of $7,565,601 pursuant to the 2004 Deferresifi@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $25867 and (c) payments by the Company totaling #26r a term life insurance
policy for Mr. Weidman.

Includes (a) an initial payment on JanuaryZi05 of $3,048,304 pursuant to the 2004 Deferreifi@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $26274 and (c) a payment of €383,900 ($508,522ptopensate Dr. Cole for foregone
gains on stock appreciation rights and shares hédatave acquired had he not been restricted fradirtg in Celanese AG shares
pursuant to Celanese insider trading policy.

Includes (a) an initial payment on JanuaryZi05 of $2,987,338 pursuant to the 2004 Deferresifigmsation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $10885 and (c) a payment of €456,300 ($597,890ptopensate Dr. Pohlmann for
foregone gains on stock appreciation rights andeshiae would have acquired had he not been restriobm trading in Celanese AG
shares pursuant to Celanese insider trading policy.

Mr. Nelson's annualized salary is $575,000eéf{7e January 1, 2005, Mr. Nelson's salary waessed to $675,000. His employment
commenced on November 8, 2004. He received salgmnents of $77,404 in 2004. This was the only carmepgon received by Mr.
Nelson in 2004

Includes (a) an initial payment on JanuaryZi05 of $2,731,861 pursuant to the 2004 Deferremifi@msation Plan; and (b) amounts of
$250,000 and $500,000, paid in January and Febnf&2905, respectively, to compensate Mr. Nelsarfdoegone incentive payments
from his former employer, and used by Mr. Nelsoptochase shares of common stock pursuant to 1 Qtbck Incentive Plan.



(20) Includes an initial payment on January 21,5260%$1,024,640 pursuant to the 2004 Deferred Caorsgion Plan and payments by the
Company totaling $2,034 for a term life insuranoéqy for Mr. O'Dwyer.
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Option Grants in 2004
There were no options for shares of Celanese Catipargranted to the named executive officers 0420
Celanese AG Aggregated Option Exercises in 2004

The following table sets forth information concemithe exercise of stock options during the figeslr
ended December 31, 2004 by the named executiveeddfi At the end of the fiscal year ended Decer@ber
2004, the named executive officers had no unexedaptions.

Shares Acquired

Name and Principal Position on Exercise Value Realized ($)
David N. Weidman, Chief Executive Officer and Pdesit 55,00 $ 1,572,69:
Lyndon B. Cole, Executive Vice President and PesidTicone 15,000 $ 414,57(
Andreas Pohlmann, Executive Vice President andfChie

Administrative Officer 13,00 $ 359,63:
Corliss J. Nelson, Executive Vice President anceChinancial

Officer — —
John O'Dwyer, Vice President, Strategic ProcureraadtService

Management, Celanese International Corporz 13,000 $ 340,36:

Stock Incentive Plan

In December 2004, Celanese Corporation adopteach stcentive plan to assist us in recruiting and
retaining key employees, directors or consultahtsutstanding ability and to motivate such empl®yebrector:
or consultants to exert their best efforts on afrdif by providing compensation and incentivesugtothe
granting of awards. The plan permits Celanese Gatjom to grant to our executive officers, key eayges,
directors and consultants stock options, stockepation rights, or other stoddased awards. In connection v
the plan, Celanese Corporation has granted staddnspand entered into stock option agreements atith
executive officers, key employees and directorsgmdted rights to purchase stock at a discouatito
executive officers, key employees and directors.

Administration. Celanese Corporation's compensation committeerasters the Stock Incentive Plan.
The committee determines who will receive award$enithe Stock Incentive Plan, as well as the fofthe
awards, the number of shares underlying the awardbsthe terms and conditions of the awards cagistith
the terms of the plan. The committee is authortpeidterpret the Stock Incentive Plan, to establishend and
rescind any rules and regulations relating to tteelSIncentive Plan, and to make any other deteations that
it deems necessary or desirable for the administraff the plan. The committee has the ability dorect any
defect or supply any omission or reconcile any irsistency in the Stock Incentive Plan in the mamamer to the
extent the committee deems necessary or desirable.

Shares Reserved for Awards, Limits on Awards amdeSHOutstanding. The total number of shares of
Celanese Corporation common stock originally resgtifer issuance or delivery under the Stock Ineerfilan
was 16,250,000.

In the event of any stock dividend or split, rearigation, recapitalization, merger, share exchargmy
other similar transaction, the committee will adj@isthe number or kind of shares or other semsgithat may
be issued or reserved for issuance pursuant t8ttiek Incentive Plan or pursuant to any outstandimgrds, (i}
the option price or exercise price and/or (iii) alger affected terms of such awards.

Stock Options. The Stock Incentive Plan permits the committegrant participants incentive stock
options, which qualify for special tax treatmentlie United States, as well as nonqualified stqatioas. The
committee will establish the duration of each optéd the time it is granted, with a maximum tenfydaration
for incentive stock options. The committee hasabidity to establish vesting and performance rezpients that



must be met prior to the exercise of options.
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Stock option grants may include provisions thatpethe option holder to exercise all or part of th
holder's vested options, or to satisfy withholdiag liabilities, by tendering shares of Series Anoeon stock
already owned by the option holder for at leastspnths (or another period consistent with theiapple
accounting rules) with a fair market value equaht® exercise price. Stock option grants may alstude
provisions that permit the option holder to exex@#l or part of the holder's vested options thipag exercise
procedure, which requires the delivery of irrevdedbstructions to a broker to sell the sharesiobthupon
exercise of the option and deliver promptly tohes proceeds of the sale equal to the aggregateissqarice of
the Series A common stock being purchased.

Stock Appreciation Rights. The committee also has the ability to grantls@ppreciation rights, either
alone or in tandem with underlying stock optiorsyeell as limited stock appreciation rights, whieiti be
exercisable upon the occurrence of certain contingeents. Stock appreciation rights will entitie tolder
upon exercise to receive an amount in any comluinatf cash or shares of our Series A common stagk (
determined by the committee) equal in value toetkmess of the fair market value of the shares eavby the
right over the grant price.

Other Stock-Based Awards. The Stock Incentive Plan permits the committegrant awards that are
valued by reference to, or otherwise based orfainenarket value of Celanese Corporation Serieommon
stock. These awards will be in such form and suligesuch conditions as the committee may determine
including the satisfaction of performance goals,¢bmpletion of periods of service or the occureeoiccertain
events.

Awards. Prior to its initial public offering, Celane&®rporation issued 1,613,317 shares of its Series A
common stock under its stock incentive plan toaierdf our executive officers, key employees andalors at
an aggregate price of approximately $12 millioi$@r20 per share. As a result of the discountedesbifering,
Celanese Corporation took a one-time pre-tax na-charge of $14 million. Celanese Corporation&cative
officers and certain of its key employees receifegdis to purchase the discounted shares of ite SAri
common stock under its deferred compensation pdacribed below.

In addition, Celanese Corporation granted optioraurchase 11,252,972 shares of Series A commok sto
with an exercise price equal to the price to pupéc share in the offering of its Series A commumtis to its
executive officers, key employees and directordqdlackstone Capital Management IV LLC in lieugpénts
to certain directors). As of March 31, 2005, thetoumber of shares of common stock of Celanespdation
available for issuance or delivery under the siackntive plan was 3,383,711.

In connection with these stock issuances, Cela@esgoration entered into a stockholders agreeméht w
the recipient of the shares. See "Certain Relatipssand Related Party Transactions—New Arrangestent

Change-in-Control Provisions. The committee may, in the event of a changmirtrol, provide that any
outstanding awards that are unexercisable or oteerunvested will become fully vested and immedijate
exercisable. In addition, the committee may, irsate discretion, provide for the termination ofaaward upon
the consummation of the change in control and gyenent of a cash amount in exchange for the caatiell of
an award, and/or the issuance of substitute avthadsvill substantially preserve the otherwise aatile terms
of any affected award.

Amendment and Terminatiofihe board of directors of Celanese Corporationthasbility to amend or
terminate the Stock Incentive Plan at any timeyigled that no amendment or termination will be mtudd
diminishes the rights of the holder of any awarde Board of directors has the ability to amendplae in such
manner as it deems necessary to permit awardseabthrerequirements of applicable laws.

Deferred Compensation Plan

In December 2004, Celanese Corporation adoptedearde compensation plan for the named executive
officers as well as certain other key employees.
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The compensation committee administers the defewatpensation plan. The compensation committee
established a separate book entry account for gatitipant in the plan equal to an amount esthbtisoy the
compensation committee. The aggregate maximum anpayable under the deferred compensation plan is
$192 million. The initial component of the deferrs@mpensation plan totaling an aggregate of appratdly
$27 million vested in 2004 and was paid in thet fipgarter of 2005. The remaining aggregate maxiraorount
payable of $165 million is subject to downward atijoent if the price of Celanese Corporation comstonk
falls below $16 per share and vests subject tefiteria set out below. Generally, the amount afheaccount
will be adjusted downward to reflect downward chesgf any, in the price per share of Celanese @atjmn
Series A common stock following the offering of 8eries A common stock. Each participant's account
represents an unsecured obligation of CelaneseoGairpn.

In connection with the initial component of the eleéd compensation plan totaling an aggregate of $2
million, the participants used the cash receigimfthe deferred compensation plan (1) for the mselof share
of the common stock of Celanese Corporation atsanraed price of $7.20 per share; (2) for the pwelvd
shares directly from Celanese Corporation at tieemf $16 per share; and (3) to pay taxes assatigith such
distribution from the deferred compensation plan.

A portion of each account will vest based on (@ farticipant's continued employment with Celanese
Corporation (the "time vesting criteria"); and (iie occurrence of a sale or other disposition lagBstone of at
least ninety percent (90%) of its equity interesCelanese Corporation in which Blackstone recedtdsast a
twenty-five percent (25%) cash internal rate ofineton its equity interest (a "Qualifying Sale"hélremaining
portion of each account will vest based on (i)abbievement of performance criteria establishethby
compensation committee (the "performance vestiitgr@a"); and (ii) the occurrence of a Qualifyingl&.
Except as set forth below, the applicable portibthe account will become payable when both vestiitgria
are satisfied. In the event a participant is teated by Celanese Corporation without cause (asettin the
deferred compensation plan), the participant resigith good reason (as defined in the deferred emrsation
plan) or the participants becomes disabled (amééfin the deferred compensation plan) or diesh(eac
termination a "Good Termination") the vesting gdation of the account will accelerate with respedhe time
vesting criteria and the performance vesting deter

Upon a termination of employment for any reasoa,abcount shall be forfeited to the extent that the
account is not vested in both vesting criteriayjted, that in the event a participant (other tharamed
executive officer) is terminated due to a Good Tiaation the portion of the participant's accourgted in the
time vesting criteria and performance vesting datill be paid, without regard to whether Blackst has
engaged in a Qualifying Sale; provided, furtheatifia named executive officer is terminated dua Good
Termination, the portion of the participant's aauuaihat has satisfied the time vesting criteria tred
performance vesting criteria will be paid, if anem a Qualifying Sale occurs.

The deferred compensation plan is subject to tbemtéy-enacted American Jobs Creation Act of 2004,
which generally imposes new requirements with resfecompensation deferred under deferred comgiensa
plans after December 31, 2004. Under new Secti@i 409 the Internal Revenue Code, created in conmect
with the Act, the U.S. Treasury Department is digddo issue regulations providing guidance andigeoa
limited period during which deferred compensatitang may be amended to comply with the requiremaits
Section 409A. When the regulations are issued,@éska Corporation may be required to make moditioatio
the deferred compensation plan to comply with $ecfi09A.

Bonus

Celanese Corporation has entered into a retenéish lbonus award letter agreement with each of Mr.
Weidman, Dr. Pohlmann, and Dr. Cole (collectiveéhg "bonus agreements"). Pursuant to the termseof t
respective bonus agreements, Mr. Weidman is edigibleceive a cash bonus award equal to $5,135000
Cole is eligible to receive a cash bonus award legus3,960,000, and Dr. Pohimann is eligible toeige a cash
bonus award equal to $3,710,000. Fifty percenhef t

167

retention bonuses were immediately vested andguaithnuary 21, 2005. Each of Mr. Weidman, Dr. Goié
Dr. Pohimann will receive 25% of his respective boaward if Celanese Corporation achieves certat: ¢



reduction targets for 2005, with the remaining 25Bthe respective bonus award payable if Celanese
Corporation achieves certain cost-reduction tarfpet2006. If Mr. Weidman's, Dr. Cole's or Dr. Patann's
employment is terminated by Celanese Corporatiogdase, or by such executive without good reasach
executive will forfeit any unpaid portion of thetpatial bonus award under his respective bonusauwgat. If
Mr. Weidman's, Dr. Cole's or Dr. Pohlmann's emplewiris terminated by Celanese Corporation withause
or due to his death or disability or by such ex®eutor good reason, such executive will be erditie receive
the remaining scheduled payments under the respdmbinus agreement without regard to whether tee co
reduction targets are achieved. In addition, Cedar@orporation has paid bonuses of $2 millionhe t
aggregate, to certain members of management. Téetak amount received by certain members of
management, including the above named three, inamdion with these retention bonuses was usedrithpse
shares directly from Celanese Corporation undeditexted share program at the price of $16 peresha

Employment Agreements

Celanese Corporation has entered into an employaggaement with each of the current executive efffic
of the Company listed below (the "executives"), tdrens of which are summarized below (collectivéihg
"employment agreements").

Name of executive Title Base Salary Date of Agreement
David N. Weidman  President and Chief Executive $ 900,00( February 23, 2005
Officer
Lyndon Cole Executive Vice President $ 700,00( February 24, 2005
Corliss Nelson Executive Vice President and Chief$ 675,000 February 23, 2005
Financial Officer
Andreas Pohimann  Executive Vice President and Chief$ 650,000 February 23, 2005

Administrative Officer

Each of the employment agreements has an initiad d®mmencing on the dates listed above and
continuing through December 31, 2007, unless soghl@/ment agreement is terminated earlier pursteatite
terms of such employment agreement. Pursuant ttethes of the respective employment agreementssides
Weidman, Cole, Nelson and Pohlmann shall receigatimual base salary set forth above, subjectuoefu
upward adjustment by the board of directors of @eta Corporation and shall report to the boardrettbrs of
Celanese Corporation. In addition, each of Dr. Ratmin, Mr. Nelson and Dr. Cole shall report to thiet
executive officer of Celanese Corporation. Eacthefemployment agreements also contemplates tbatefa
Mr. Weidman, Dr. Pohlmann and Dr. Cole will sergesamember on the board of directors of Celanese
Corporation upon request, without additional congagion. Unless otherwise agreed by Celanese Cdipora
and the respective executive, continuation of sxecutive's employment beyond the initial term Isheal
deemed employment-at-will and shall not automdiiaattend the terms of his employment agreemerue jgtx
for certain protective provisions for the benefiGelanese Corporation and, in the case of Dr.fahh, the
continued effectiveness of the Celanese AG deferoatpensation plan and the defined benefit peresson
described in his respective service agreement.

Each of the executives is entitled to receive aruahbonus award based on actual achievement of
performance targets established by the board etuirs of Celanese Corporation. At target perfocedavels,
each executive will be entitled to receive an ahnaah bonus ranging from 0-200% of an amount egud0%
of such executive's annual base salary. Each abtbeutives is entitled to reimbursement of reallenbusines
expenses in accordance with Celanese Corporatiypand further, each of Mr. Weidman, Dr. Pohimamd
Dr. Cole will be entitled to payment of his cardeahrough the current term of that lease and payfoethe
preparation of his individual 2004 tax return byl@ese Corporation's outside accountants. Eadieof t
executives will be entitled to participate in compation and employee benefits plans customarilyemad
available to senior executives of Celanese Corfmordtom time to time. In addition, Mr. Weidman Wile
entitled to participate in defined pension bengditsvided by Celanese Corporation, which are orséme term
as the defined pension benefits provided by CetaA€xto the members of its board of managementh Bac
Dr. Pohimann and Dr. Cole will also be entitlegtoticipate in the deferred compensation plan aiitheld
benefit pension of Celanese AG.
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During the term of his employment and for one yadtgrward, each executive has agreed, subjectrtaice
customary exceptions, that he will not compete withbusiness of Celanese Corporation, solicit eyggs or
interfere with client, employee, consultant or othesiness relationships. Each executive has glszed to kee
Celanese Corporation's non-public information aterfitial and return materials containing such infation to
Celanese Corporation upon his termination. Eacluies has further agreed to assign to Celanespdtation
any inventions and intellectual property he devglajuring his employment, within the scope of migpbymen
and/or with the use of Celanese Corporation regsuand to grant a license to Celanese Corporatioallf
intellectual property rights in works he createibpto his employment with Celanese Corporation Hra
relevant or implicated by such employment.

Each of the executives may be entitled to recesvermnce benefits after termination of his emplayime
depending on the circumstances under which his@mpnt terminates. If the executive's employment is
terminated by Celanese Corporation for cause otahés death or disability, or by the executivéheut good
reason, the executive will be entitled to accrued @npaid salary, accrued and unpaid bonus and aticeued
rights under compensation and employee benefisglawhich he participates (the "accrued rightsUt, will not
be entitled to severance benefits. If the execlstigmployment is terminated by Celanese Corporatitmout
cause or by the executive for good reason, hebeikntitled to, in addition to the accrued rigetsyerance
benefits equal to (i) a pro rata portion of anywairbonus that he would have been entitled to vedefised on
the percentage of the then current year alreaghseththrough the date of termination, payable vaueh bonus
would have been payable had he not been terminateld(ii) subject to the executive's compliancéwion-
competition, non-solicitation and confidentialigstrictions and subject to reduction by other saves or
termination benefits that may be available undeeoplans of Celanese Corporation or its affiliatemtinued
salary payments for twelve months after the tertionadate and payment of his annual bonus at target
performance levels for the year of termination [y aver the twelve month period after the ternioratlate. Ir
addition, if Dr. Cole resigns because of a salehange of control of Celanese Corporation's Teelfolymers
Ticona business, and Dr. Cole has not acceptedllanat continue employment with Celanese Corpanaibr
any of its affiliates or with the purchaser of Tieoor any of its affiliates, Dr. Cole will be el to, in addition
to the accrued rights, severance benefits equ@l agpro rata portion of any annual bonus thatvbeld have
been entitled to receive based on the percentathee dhen current year already elapsed througldakes of
termination payable when such bonus would have pagable had he not been terminated, and (ii) stibje
reduction by other severance or termination besé#iit may be available under other plans of Cekane
Corporation or its affiliates, a lump sum paymenia to three times the sum of (A) his average sat®y ove
the three calendar years prior to the terminatete dor over all prior whole calendar years if $gsvice was for
less than three years), and (B) his average ammunais earned during the three calendar yearstorior
termination (or over all prior whole calendar yeiftsis service was for less than three yearsgaoh case
including his previous service with Celanese AG.

Concurrent with the execution of his employmeneagnent and bonus agreement, Mr. Weidman entered
into an agreement with Celanese AG, a majorityhefghares of which are indirectly owned by Celanese
Corporation, whereby he terminated his serviceagsnt with Celanese AG, effective as of DecembefG24
Further, each of Dr. Cole and Dr. Pohlmann, corsuly with the execution of his respective emplopie
agreements and bonus agreements, entered intoeardathand restated service agreement with Cel#@se
(together, the "service agreements").

Under the respective services agreements, eachiohwetroactively becomes effective as of Noveniher
2004, Dr. Pohlmann and Dr. Cole were appointed 1@fai of the Board of Management and Vice Chairnfan o
the Board of Management, respectively, of CelargSend each of them will perform other such dutigout
remuneration other than the compensation receimddrueach service agreement. In addition to thmgef the
services agreements described above, each of BimBon and Dr. Cole has also agreed, subject tainer
customary exceptions, that he will not compete withbusiness of Celanese AG, will keep Celaness AGn-
public information confidential and will return neatals containing such information to Celanese A@ruhis
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termination. Each has further agreed to assigretari@se AG any inventions he develops during his
engagement. In the event of termination of eitleevise agreement, neither of Dr. Pohimann nor teQvill
receive any severance or other payments or benatfitsr than benefits accrued under Celanese Adiisedi
pension arrangement. Celanese AG pays the costitdam (i) directors & officers insurance, excépta
deductible to be paid by the executive, and (i§ident insurance, in each case covering Dr. Pohinaaual Dr.



Cole.
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PRINCIPAL STOCKHOLDERS AND BENEFICIAL OWNERS

Celanese Corporation owns 100% of the Issuer. dl@xfing table sets forth information with respéat
the beneficial ownership of common stock of Celan@srporation, by (i) each person known to own
beneficially more than 5% of common stock of Cetan€orporation, (ii) each of the directors of Celsm
Corporation, (iii) each of the named executivea#fs of Celanese Corporation and (iv) all directord
executive officers as a group.

The number of shares outstanding and the percentddeeneficial ownership are based on 158,491,201
shares of common stock of Celanese Corporatiordsand outstanding as of April 15, 2005.

Amount and Nature of Beneficial Ownership of CommorStock*
Common Stock

Beneficially
Owned Rights to Total Percentage of
Excluding Acquire Common Stock Common Stock
Option Shares of Beneficially Beneficially
Name of Beneficial Owner Shares Common Stock Owned Owned
Affiliates of The Blackstone Gro(®) 98,972,71 30,777 99,003,49 62.45Y%
BA Capital Investors Sidecar Fund, L 7,905,16! — 7,905,16! 4.99Y%
Stephen A. Schwarzmd?) 98,972,71 30,77:  99,003,49 62.45%
Peter G. PeterscV) 98,972,71 30,777 99,003,49 62.45Y%
FMR Corp.® 8,694,20! — 8,694,20! 5.49%
David N. Weidmar® 619,56: 472,36: 1,091,92! ok
Corliss J. Nelso(®(®) 235,63: 173,76¢ 409,40: b
Lyndon B. Cole® 242,22. 184,66! 426,88 i
Andreas Pohlman® 199,47¢ 152,07 351,55! i
John O'Dwye(® 85,49( 65,17: 150,66! i
Chinh E. Chi®) — — — *
John M. Ballbact® 23,59¢ 6,15¢ 29,75 *
James Barlel® 8,59¢ 6,15¢ 14,75¢ wox
Benjamin J. Jenkin® — — — i
William H. Joyce® 28,59¢ 6,15¢ 34,75: i
Anjan Mukherjee®) — — — ok
Paul H. O'Neill® 3,59¢ 6,15¢ 9,75¢ i
Hanns Ostmeie® — — — *x
James A. Quell® — — — i
Daniel S. Sandel® 13,59¢ 6,15¢ 19,75: i
All directors and executive officers as a group (15
persons 1,460,37! 1,078,82. 2,539,19! 1.59%

Following the payment of a special dividend to leotdof Celanese Corporation's Series B common stogkril 2005, all shares of Series
B common stock automatically converted into shafeSelanese Corporation's Series A common stockyaunt to our certificate of
incorporation. As a result Celanese Corporatiomesuly has no Series B common stock outstandingdtition, Celanese Corporation has
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9,600,000 shares of issued and outstanding 4.2%#ectible perpetual preferred stock which are caotilvie into shares of Series A
common stock at any time at a conversion rate 28 ghares of Series A common stock for each sHgreeterred stock, subject to
adjustments. The rights to acquire shares of comstmek relate to the rights to acquire within 69glaf April 15, 2005, the identified
number of shares of common stock underlying théedestock options held by directors, executiveceifs and Blackstone Management
Partners IV, LLC.

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

Includes shares of common stock of Celanespd@ation owned by Blackstone Capital Partners (Gaynitd. 1 (“Cayman 1"),
Blackstone Capital Partners (Cayman) Ltd. 2 ("Cay®2§, and Blackstone Capital Partners (Cayman) BtfCayman 3" and collectively
with Cayman 1 and Cayman 2, the "Cayman Entiti€&dljckstone Capital

171

@

©)

4

®)

(6)

Partners (Cayman) IV L.P. ("BCP IV") owns 100% afythan 1. Blackstone Family Investment PartnersBgy(an) IV-A L.P. ("BFIP")
and Blackstone Capital Partners (Cayman) IV-A I("BCP IV-A") collectively own 100% of Cayman 2. Rllestone Chemical Coinvest
Partners (Cayman) L.P. ("BCCP" and, collectivelymBCP IV, BFIP and BCP IV-A, the "Blackstone Fufjdswns 100% of Cayman 3.
Blackstone Management Associates (Cayman) IV LBMA") is the general partner of each of the Blacke Funds. Blackstone LR
Associates (Cayman) IV Ltd. ("BLRA") is the genepalrtner of BMA and may, therefore, be deemed telshared voting and investment
power over shares of common stock of Celanese Catipa. Mr. Chu, who serves as a director of Cedan@orporation and is a membe
the supervisory board of CAG, is a noontrolling shareholder of BLRA and disclaims amnbficial ownership of shares of common s
of Celanese Corporation beneficially owned by BLRAessrs. Peter G. Peterson and Stephen A. Schwararealirectors and controlling
persons of BLRA and as such may be deemed to bleaeficial ownership of shares of common stock @i&@ese Corporation controlled
by BLRA. Each of BLRA and Messrs. Peterson and Sehman disclaims beneficial ownership of such shada January 25, 2005,
Celanese Corporation issued to Blackstone ManageRaimers |V L.L.C. (in lieu of granting such apts to directors of Celanese
Corporation who are employees of The Blackstoneu3in connection with Celanese Corporation's regiitector compensation
arrangements) options to acquire an aggregate3)110 shares of Series A common stock, of whickoaptto acquire 30,777 shares are
currently exercisable. Messrs. Peterson and Sclmaarare controlling persons of Blackstone ManagérRartners IV L.L.C. and
accordingly may be deemed to beneficially own therss subject to such options. The exercise poicsuch options is $16.00 per share.
The address of each of the Cayman Entities, thekBtane Funds, BMA and BLRA is c/o Walkers, P.OxB65 GT. George Town. Gra
Cayman. The address of each of Messrs. Peterso8admwdarzman is c/o The Blackstone Group, 345 PasnAe, New York, NY 10154.

BA Capital Investors Sidecar Fund, L.P. ("BA#Wwns 4.99% of Celanese Corporation. BACI is difi@k of Bank of America
Corporation. BA Capital Management Sidecar, L.”-Cagman Islands limited partnership ("BACI Managettg as the general partner of
BACI, has the power to vote and dispose of seesritield by BACI and may therefore be deemed to bhaeed voting and dispositive
power over the shares of common stock that BACI begeemed to beneficially own. BACM | Sidecar GRited, a Cayman Islands
limited liability exempted company ("BACM 1"), ake general partner of BACI Management, has theeshaower to vote and dispose of
securities held by BACI Management and may theecber deemed to have shared voting and dispositwepover the shares of common
stock that BACI may be deemed to beneficially ownTravis Hain, as the managing member of BACI Mg@naent, has shared power to
vote and dispose of securities held by BACI Managigimand may therefore be deemed to have sharedy\antd dispositive power over
the shares of common stock that BACI may be deeméeéneficially own. Mr. Hain disclaims such bewg&fl ownership. BA Equity
Investors, Inc., a subsidiary of Bank of America@wation, is the sole limited partner of BACI, lildes not control the voting or
disposition of any securities directly or indirgoctiwned by BACI. The address of each of the persefesred to in this paragraph is 100
North Tryon Street, Floor 25, Bank of America Caigte Center, Charlotte, NC 282!

On February 10, 2005, FMR Corporation repokiedeficial ownership of 8,694,200 of the commorretaf Celanese Corporation as of
December 31, 2004 and the sole power to vote diréat the vote of 138,850 shares. The addres$/&t Eorporation is 82 Devonshire
Street, Boston, MA 02109.

The address for each of Messrs. Weidman, NelSote, Pohimann, O'Dwyer, Ballbach, Barlett, Joy@&eill and Sanders is c/o Celanese
Corporation, 1601 W. LBJ Freeway, Dallas, TX 755884.

Messrs. Chu and Ostmeier are Senior Managingclirs, Mr. Quella is Senior Managing Director &®hior Operating Partner and
Messrs. Jenkins and Mukherjee are Principals ofBlaekstone Group. Messrs. Chu, Ostmeier, Quetiakids and Mukherjee disclaim
beneficial ownership of the shares held by affi&abdf The Blackstone Group. The address for eatheskrs. Chu, Ostmeier, Quella,
Jenkins and Mukherjee is c/o The Blackstone Gr8dp,Park Avenue, New York, NY 10154.

The 235,632 shares of common stock beneficiallyemhoy Mr. Nelson include 7,700 shares held by piise in her individual retireme
account.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted such analysis gttmest of the transactions described below may naisl
favorable to us as the terms obtainable from urieslghird parties

Historical Celanese

Except as described below, Celanese Corporationdtasntered into any material transactions indke
three years in which any shareholder or membesaohanagement or supervisory boards, or any assaxfiany
shareholder or member of its management or sugewisards has or had any interest. No sharehoider
member of its management or supervisory boardsswdate of any shareholder or member of its manage
or supervisory boards is or was during the lagtdhyears indebted to Celanese Corporation. Dre®hrée and
its subsidiaries provided various financial andeistynent advisory services to Celanese Corporati@d03, for
which they were paid reasonable and custorfesy. Alfons Titzrath, who had been Chairman ofdingervison
board of Dresdner Bank until May 2002 was a shddehioepresentative on Celanese's supervisory tfoard
1999 until May 2004.

As part of Celanese Corporation's cash managertratggy, affiliates invest surplus funds with Celse.
These balances were $100 million and $101 milliobbecember 31, 2003 and 2002, respectively. As of
December 31, 2004, short-term borrowings fromiafis were $128 million. Interest rates on thegedwangs
were adjusted on a short-term basis to reflect etartinditions. The weighted average annual intestss on
these borrowings were 2.0%, 2.0%, and 3.6%, fonthe month period ended December 31, 2004, and yea
ended December 31, 2003 and 2002, respectively.

Celanese Corporation entered into an agreement®dgtiman, Sachs & Co. oHG, an affiliate of Goldman,
Sachs & Co. on December 15, 2003 (the "Goldman $SBalgagement Letter"), pursuant to which Goldman
Sachs acted as Celanese Corporation's financieada connection with the Tender Offer. Pursuarthe
terms of the Goldman Sachs Engagement Letter, itiM2004 Celanese Corporation paid Goldman Sachs a
financial 