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Asfiled with the Securities and Exchange Commission on September 1, 2005

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 98-0420726
(State or other jurisdiction of (I.R.S. employer
incorporation or organizatiot identification number

1601 West LBJ Freeway
Dallas, TX 75234-6034
(Address, including zip code, and telephone nuniheluding area code, of principal executive offipe

Celanese Americas Retirement Savings Plan
(Full title of the plan)

CurtisS. Shaw, Esg.
Celanese Cor poration
Executive Vice President,
General Counsel (Americas) & Cor porate Secretary
1601 West LBJ Freeway
Dallas, TX 75234-6034
(972) 443-4435

(Name and address, including zip code, and telephamber, including area code, of agent for sejvice

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Title of Securitiesto Amount to be Offering Price Aggregate Registration
be Registered Registered(1) Per Share(2) Offering Price(2) Fee(2)
Series A Common Stock, par
value $.0001 per sha 2,000,000 share 18.36 $36,720,00( $4,321.94

@ In addition, pursuant to Rule 416(c) under the 8tea Act of 1933, this registration statemenbaltscludes an indeterminate amoun
interests to be offered or sold pursuant to theleyee benefit plan described herein.

@ Estimated pursuant to Rule 457(c) and (h) undeBtwurities Act of 1933, solely for the purposeaputing the registration fee,
based upon the average of the high and low prieeshpare of the Series A Common Stock on the Nerk Btock Exchange on August :
2005, as reported by the New York Stock ExchangAwgust 29, 2005.



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information*

Item 2. Registrant Information and Employee Plan Annual I nfor mation*

* Pursuant to Rule 428(b)(1) under the Securitiesof 1933, as amended (the "Securities Act"udoents
containing the information specified in Part | @frf S-8 will be sent or given to each person regidethe
United States eligible to participate in the Planch documents and the documents incorporatediénenee in
this Registration Statement pursuant to Item 3aof B hereof, taken together, constitute the $ectiO(a)
prospectus (the "Prospectus”).

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Securitieslé&Exchange Commission (the "Commission") by the
Registrant pursuant to the Securities Act and #mufities Exchange Act of 1934, as amended (theti&xge
Act"), are hereby incorporated by reference in thgistration statement:

(a) The Registrant's Annual Report on Form 10-kiffie fiscal year ended December 31, 2004, as filed
with the Commission on March 31, 2005 and purst@®ection 13(a) or 15(d) of the Exchange Act,
which contains, either directly or indirectly bycorporation by reference, audited financial stateine
for the Registrant's latest fiscal year for whiclls statements have been filed;

(b

-

All other reports filed with the Commissionrpuant to Section 13(a) or 15(d) of the Exchange Ac
since December 31, 2004; and

(c) The description of the Series A Common Staek,value $0.0001 per share contained in the
Company's registration statement on Form 8-A (Regien No. 001-32410), filed on January 18,
2005.

All documents that the Company subsequently filespant to Sections 13(a), 13(c), 14 and 15(dhef t
Exchange Act after the date of this Registraticate$hent and prior to the filing of a paftective amendment
this Registration Statement indicating that allsiies offered have been sold or which deregistéirsecurities
then remaining unsold, shall be deemed to be imcatpd by reference into this Registration Staterard to be
a part hereof from the date of filing of such doeumts.

Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh tsé
deemed to be modified or superseded for purpos#BsoRegistration Statement to the extent thaagment
contained herein or in any other subsequently filedument which also is or is deemed to be incarearby
reference herein modifies or supersedes such statesny such statement so modified or superselaiil rsot
be deemed, except as so modified or supersedednsiitute a part of this Registration Statement.

The Registrant shall furnish without charge to gaefson to whom the Prospectus is delivered, omthiten or
oral request of such person, a copy of any orfah®documents incorporated by reference, othar #xhibits
to such documents (unless such exhibits are spaltjfincorporated by reference to the informatibat is
incorporated). Request should be directed to theefs Department, Celanese Corporation, 1601 Wl LB
Freeway, Dallas, Texas 75234.

All information appearing in this Registration Statent and the Prospectus is qualified in its efytiog the
detailed information, including financial statemgrappearing in the documents incorporated heretinevein b
reference.

Item 4. Description of Securities.

Not applicable

Item 5. Interests of Named Expertsand Counsel.
Not applicable

Item 6. Indemnification of Directorsand Officers.

As permitted by Section 102 of the Delaware Gen@oaporation Law, or the DGCL, the Company's second
amended and restated certificate of incorporatictutes a provision that eliminates the persoadility of the
Company's directors for monetary damages for bre&éiduciary duty as a director.

The Company's second amended and restated ceetifitacorporation and bylaws also provide that:



« the Company must indemnify its directors and offide the fullest extent permitted by Delaw
law;

» the Company may advance expenses, as incuoréd,directors and executive officers in
connection with a legal proceeding to the fullegert permitted by Delaware Law; and

* the Company may indemnify its other employees agents to the same extent that the Company
indemnified its officers and directors, unless otfise determined by the Company's board of
directors.

Pursuant to Section 145(a) of the DGCL, the Compaay indemnify any person who was or is a parti or
threatened to be made a party to any threatenedjmgeor completed action, suit or proceeding (othan an
action by or in the right of the corporation) byasen of the fact that the person is or was a direofficer, agen
or employee of the Company or is or was servirthaCompany's request as a director, officer, agent
employee of another corporation, partnership, joértture, trust or other enterprise, against exggriacluding
attorneys' fees, judgment, fines and amounts pesettlement actually and reasonably incurred bypirson in
connection with such action, suit or proceedingsBant to Section 145(b) of the DGCL, the poweantemnify
also applies to actions brought by or in the rigithe corporation as well, but only to the extehtlefense
expenses (including attorneys' fees) actually aaganably incurred by the person in connection thigh
defense or settlement of such action or suit. Runsto Section 145(b), the Company shall not indgnany
person in respect of any claim, issue or mattéo aghich such person shall have been adjudged tiatbe to
the Company unless and only to the extent tha€that of Chancery or the court in which such actiosuit
was brought shall determine upon application thespite the adjudication of liability but in view all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such expsngeich the
Court of Chancery or such other court shall deeop@r. The power to indemnify under Sections 14&() (b)
of the DGCL applies (i) if such person is successfuthe merits or otherwise in defense of anyoactsuit or
proceeding, or (i) if such person acted in goathfand in a manner he reasonably believed to Ibeeifbest
interest, or not opposed to the best interesti@tbrporation, and with respect to any criminaiomcor
proceeding, had no reasonable cause to beliewhauct was unlawful.

Section 174 of the DGCL provides, among other thjrtlgat a director, who willfully or negligently poves of
an unlawful payment of dividends or an unlawfulcgtpurchase or redemption, may be held liable Gichs
actions. A director who was either absent wherutilawful actions were approved or dissented atithe, may
avoid liability by causing his or her dissent telsactions to

be entered in the books containing the minutee®hteetings of the board of directors at the tioehsction
occurred or immediately after such absent direcoeives notice of the unlawful acts.

The indemnification provisions contained in the Qamy's second amended and restated certificate of
incorporation and amended and restated bylawsairexclusive of any other rights to which a persway be
entitled by law, agreement, vote of stockholderdisinterested directors or otherwise.

In addition, the Company currently maintains insiweaon behalf of our directors and executive offidasuring
them against certain liabilities asserted agahmesttin their capacities as directors or officeranising out of
such status. Such insurance would be availableet€bmpany's directors and officers in accordariteitg
terms.

Item 7. Exemption from Registration Claimed.

Not applicable

Item 8.  Exhibits.

The following exhibits are filed as part of thigigration statement:

Exhibit
Number Description of Exhibit
4.1 Second Amended and Restated Certificate of Incatjmor of Registrant (incorporated by reference to

Exhibit 3.1 to the Registrant's Current Report omfr8-K (File No. 001-32410) (the "Form 8-K") filed
with the SEC on January 28, 20(

4.2 Form of Amended and Restated-Laws of Registrant (incorporated by reference thikix 3.2 to
Amendment No. 5 to the Registrant's Registratiae®tent on Form S-1 (File No. 333-120187) (the
"Form &-1") filed with the SEC on January 13, 20!

4.3 Form of certificate of Series A Common Stock (irpmmated by reference to Exhibit 4.1 to Amendn
No. 6 to the Form -1 filed with the SEC on January 19, 20!
4.4 Second Amended and Restated Shareholders' Agredynend among Celanese Corporation, Blackstone

Capital Partners (Cayman) Ltd. 1, Blackstone Chpitatners (Cayman) Ltd. 2, Blackstone Capital
Partners (Cayman) Ltd. 3 and BA Capital Investade&r Fund, L.P. (incorporated by reference to
Exhibit 10.1 to the Form-K (File No. 00:-32410))

23.1 Consent of independent registered public accourfiimg(KPMG LLP)

23.2 Consent of independent registered public accouriiting(KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft Wirtschaftsprifungsgesellsck

24.1 Power of attorney (included in the signature pagehis registration statemer

99.1 Celanese Americas Corporation Retirement Savingis Bummary Plan Description (SF

Registrant will submit or has submitted the Plad any amendment thereto to the Internal Revenuécger
("IRS") in a timely manner and has made or will mall changes required by the IRS in order to futtiie
Plan.

Item 9. Undertakings.

a) The undersigned registrant hereby undertakes:



1) To file, during any period in which offers @las are being made, a post-effective amendmehisto
registration statement:

i) Toinclude any prospectus required by Sectidfa)(3) of the Securities Act of 1933.

b)

<)

i) To reflect in the prospectus any facts or @serising after the effective date of the regtsira
statement (or the most recent post-effective amendthereof) which, individually or in the
aggregate, represent a fundamental change infiveniation set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities
offered (if the total dollar value of securitiedesed would not exceed that which was registered)
and any deviation from the low or high end of teéreated maximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasenore than 20 percent change in the
maximum aggregate offering price set forth in tBaltulation of Registration Fee" table in the
effective registration statement.

iii) To include any material information with resgt to the plan of distribution not previously
disclosed in the registration statement or any riztehange to such information in the
registration statement;

provided, however, that paragraphs (a)(1)(i) an¢lLféi) do not apply if the registration statemésnt
on Form S-3, Form S-8 or Form F-3, and the inforomatequired to be included in a post-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the
Commission by the registrant pursuant to SectionrlB5(d) of the Securities Exchange Act of 1934
that are incorporated by reference in the registiattatement.

2) That, for the purpose of determining any lipilinder the Securities Act of 1933, each such-pos
effective amendment shall be deemed to be a nestr&tipn statement relating to the securities
offered therein, and the offering of such secigitiethat time shall be deemed to be the initiabbo
fide offering thereof.

3) To remove from registration by means of a @ifgetive amendment any of the securities being
registered hereby which remain unsold at the teation of the offering.

The undersigned registrant hereby undertakesftir purposes of determining any liability undes
Securities Act of 1933, each filing of the registta annual report pursuant to Section 13(a) oti@ed5
(d) of the Exchange Act, and each filing of thefannual report pursuant to Section 15(d) of the
Exchange Act that is incorporated by referencdis tegistration statement shall be deemed torima
registration statement relating to the securitfésred herein, and the offering of such securidiethat time
shall be deemed to be the initial bona fide offgtimereof.

Insofar as indemnification for liabilities darig under the Securities Act of 1933 may be pegditb
directors, officers and controlling persons of tagistrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised thheiopinion of the Securities and Exchange Comuonissi
such indemnification is against public policy apmssed in the Act, and is, therefore, unenforeedblthe
event that a claim for indemnification against sliahilities (other than the payment by the registrof
expenses incurred or paid by a director, officecantrolling person of the registrant in the sustgs
defense of any action, suit or proceeding) is &sdday such director, officer or controlling person
connection with the securities being registered régistrant will, unless in the opinion of its cgel the
matter has been settled by controlling precedeibimi to a court of appropriate jurisdiction theegtion
whether such indemnification by it is against palpiolicy as expressed in the Act and will be goedrhy
the final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&933, the registrant certifies that it has reade grounds
to believe that it meets all of the requirementsfifing on Form S-8 and has duly caused this Reafi®on
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City oflBs| State of
Texas, on September 1, 2005.

CELANESE CORPORATIONM

By: /s/ DAVID N. WEIDMAN
Name:  David N. Weidman
Title: Chief Executive Officer

POWER OF ATTORNEY



We, the undersigned officers and directors of GedarCorporation, hereby severally constitute apdiap
David N. Weidman and John J. Gallagher, IIl, ancheaf them acting alone, our true and lawful atgstin-
fact and agents, with full power of substitutiomdaasubstitution in each of them for him and inrasne, place
and stead, and in any and all capacities, to sigraad all amendments (including pestective amendments)
this registration statement (or any other registrastatement for the same offering that is tofiiecéve upon
filing pursuant to Rule 462(b) under the Securifies of 1933) and to file the same, with all exlélthereto and
other documents in connection therewith, with theuities and Exchange Commission and any appécabl
securities exchange or securities self-regulatodybgranting unto said attorneysfact and agents, and eact
them, full power and authority to do and performteand every act and thing requisite or necesselg tlone
in and about the premises, as fully to all inteartd purposes as he might or could do in persoeplgeatifying
and confirming all that said attorneys-in-fact @uygnts or any of them or their or his substituteulsstitutes
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the SecuritiesoA&933, this registration statement has been digpyethe
following persons in the capacities indicated opt8eber 1, 2005.

Signature Title

/s/ DAVID N. WEIDMAN President, Chief Executive @der (Principal Executive Officer),
Director
David N. Weidman

/s/ JOHN J. GALLAGHER, Il Executive Vice Preside@hief Financial Officer (Principal
Financial Officer)

John J. Gallagher, 111

/sl MICHAEL E. GROM Vice President, Controller, {igipal Accounting Officer)

Michael E. Grom

/s/ CHINH E. CHU Chairman of the Board of Directors
Chinh E. Chu
/s/ JOHN M. BALLBACH Director

John M. Ballbach

/s JAMES BARLETT Director

James Barlett
s/ BENJAMIN J. JENKINS Director
Benjamin J. Jenkins

/s/ WILLIAM H. JOYCE Director
William H. Joyce

/s/ ANJAN MUKHERJEE Director

Anjan Mukherjee

/s PAUL H. O'NEILL Director
Paul H. O'Neill
/sl HANNS OSTMEIER Director

Hanns Ostmeier
/sl JAMES A. QUELLA Director

James A. Quella

Signature Title

/s DANIEL S. SANDERS Director

Daniel S. Sanders

SIGNATURES

The Plan. Pursuant to the requirements of the SecuritiesoA&©33, as amended, the Plan Administrator
has duly caused this Registration Statement tagoed on its behalf by the undersigned, thereuntp d
authorized, in the City of Dallas, State of Texas September 1, 2005.



CELANESE AMERICAS RETIREMENT SAVINGS PLA?

By: /s/ DAVID A. LOESER
David A. Loeser
On behalf of the Celanese Americas Benefit Committe

EXHIBIT INDEX

Exhibit
Number Description of Exhibit
4.1 Second Amended and Restated Certificate of Incatjmor of Registrant (incorporated by reference xbibit
3.1 to the Registrant's Current Report on Form@ite No. 001-32410) (the "Form 8-K") filed withetSEC
on January 28, 200!
4.2 Form of Amended and Restated By-Laws of Regisffianbrporated by reference to Exhibit 3.2 to
Amendment No. 5 to the Registrant's Registrati@iestent on Form S-1 (File No. 333-120187) (the &
1") filed with the SEC on January 13, 20(
4.3 Form of certificate of Series A Common Stock (immmated by reference to Exhibit 4.1 to Amendment &lo
to the Form -1 filed with the SEC on January 19, 20!
4.4 Second Amended and Restated Shareholders' Agred&ayanti among Celanese Corporation, Blackstone

Capital Partners (Cayman) Ltd. 1, Blackstone Capitatners (Cayman) Ltd. 2, Blackstone Capital irast
(Cayman) Ltd. 3 and BA Capital Investors Sidecamd5W.P. (incorporated by reference to Exhibit 1i@.the
Form &K (File No. 00:-32410))

23.1 Consent of independent registered public accouriiing(KPMG LLP)

23.2 Consent of independent registered public accourfiting(KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft Wirtschaftspriifungsgesellscl

24.1 Power of attorney (included in the signature pagehis registration statement)

99.1 Celanese Americas Corporation Retirement Savings 8ummary Plan Description (SPD)




Consent of Independent Registered Publi

The Board of Directors and Shareholders
Celanese Corporation:

We consent to the use of our reports dated March 30
consolidated balance sheet of Celanese Corporation
("Successor") as of December 31, 2004 and the relat
operations, shareholders' equity (deficit), cash fl
schedule for the nine-month period ended December 3
Celanese Corporation Annual Report on Form 10-K for
December 31, 2004 and incorporated by reference her

Our reports dated March 30, 2005 contain an explana
to such paragraph, respectively, that states that a

by a subsidiary of Celanese Corporation of 84.3% of
Celanese AG in a business combination effective Apr
date for the April 6, 2004 acquisition date), the ¢
information for the period after the acquisition is

cost basis than that for the periods before the acq

not comparable.

/sl KPMG LLP

Short Hills, New Jersey
August 26, 2005

¢ Accounting Firm

, 2005, with respect to the
and subsidiaries

ed consolidated statements of
ows, and financial statement
1, 2004, included in the

the fiscal year ended

ein.

tory paragraph and reference
s a result of the acquisition
the outstanding stock of

il 1, 2004 (a convenience
onsolidated financial
presented on a different
uisition and, therefore, is



Consent of Independent Registered Publi

The Board of Directors

Celanese Corporation:

The Supervisory Board and Board of Management
Celanese AG:

We consent to the use of our reports dated March 30
consolidated balance sheet of Celanese AG and subsi
December 31, 2003 and the related consolidated stat
shareholders' equity, cash flows, and financial sta
period from January 1, 2004 to March 31, 2004 and f
31, 2003 and 2002, included in the Celanese Corpora
10-K for the fiscal year ended December 31, 2004 an
herein.

Our reports dated March 30, 2005 contain explanator
such paragraphs, respectively, that state that (a)
changed from using the last-in, first-out or LIFO m
inventories at certain locations to the first-in, f
discussed in Note 4 to the consolidated financial s
and subsidiaries adopted Statement of Financial Acc
No. 143, "Accounting for Asset Retirement Obligatio
2003, adopted Financial Accounting Standards Board
(Revised), "Consolidation of Variable Interest Enti
ARB No. 51", effective December 31, 2003, adopted S
Other Intangible Assets", effective January 1, 2002
"Accounting for Costs Associated with Exit or Dispo
October 1, 2002, and changed the actuarial measurem
U.S. pension and other postretirement benefit plans
respectively, and (c) we also have reported separat
financial statements of Celanese AG and subsidiarie

December 31, 2003 and 2002 which were presented sep

reporting currency.

/s/ KPMG Deutsche Treuhand-Gesellschaft Aktiengesel
Wirtschaftspruefungsgesellschaft

Frankfurt am Main, Germany
August 25, 2005

¢ Accounting Firm

, 2005, with respect to the
diaries ("Predecessor") as of
ements of operations,

tement schedule for the

or the years ended December
tion Annual Report on Form

d incorporated by reference

y paragraphs and reference to
Celanese AG and subsidiaries
ethod of determining cost of
irst-out or FIFO method as
tatements, (b) Celanese AG
ounting Standards ("SFAS")
ns", effective January 1,
Interpretation No. 46

ties - an interpretation of

FAS No. 142, "Goodwill and

, early adopted SFAS No. 146,
sal Acitivities", effective

ent date for its Canadian and
in 2003 and 2002,

ely on the consolidated

s for the years ended

arately using the euro as the

Ischaft



RETIREMENT SAVINGS PLAN

THIS DOCUMENT CONSTITUTES PART OF AP
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SEPTEMBER 2005 RETIREMENT S
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SEPTEMBER 2005 i RETIREMENT S

INTRODUCTION

This is a summary of the Celanese Americas Ret
effect as of September 1, 2005. Celanese Americas C
savings plan for the benefit of its own eligible em
employees of other companies that participate in th

PLAN HISTORY

The Hoechst Celanese Savings Plan was created
the result of the merger of the American Hoechst Co
the Celanese Savings and Investment Plan.) It was r
Corporation Retirement Savings Plan in 1998 but Hoe
(later renamed HNA Holdings, Inc. and subsequently
retained principal sponsorship of the Plan.

In connection with the October 22, 1999 spinof
chemical businesses to Celanese AG, Hoechst Corpora
Americas Corporation. Celanese Americas Corporation
the savings plan from CNA Holdings, Inc. and rename
Retirement Savings Plan effective November 1, 1999.

The Hoechst Celanese Savings Plan for Coventry
with and into the Celanese Americas Retirement Savi
1, 1999.

SHORTENED NAMES

ROSPECTUS COVERING SECURITIES
ER THE SECURITIES ACT OF 1933

AVINGS PLAN

Page

10
12
12
14
16
16
20
23

26

AVINGS PLAN

irement Savings Plan in
orporation maintains the
ployees and the eligible
e Plan.

on January 1, 1989. (It was
rporation Savings Plan and
enamed the Hoechst

chst Celanese Corporation
renamed CNA Holdings, Inc.)

f by Hoechst AG of its

tion was renamed Celanese
assumed responsibility for
d it the Celanese Americas

Hourly Employees was merged
ngs Plan effective November



Throughout this summary, the Celanese Americas
referred to as the Plan.

The Celanese Americas Retirement Plans Service
Retirement Service Center. Celanese Americas Corpor
Celanese. Celanese Americas Corporation and any oth
the Plan, grouped together, are called the Company.

STATUTORY COMPLIANCE

The Plan is intended to qualify under section
Code of 1986 as amended, and to comply with all app
Employee Retirement Income Security Act of 1974, as
provisions governing reporting, disclosure, partici
fiduciary responsibility.

The Plan is intended to be a plan described in
US Department of Labor regulations ss.2550.404c-1.
Plan may be relieved of liability for any losses th
investment instructions given by a Plan participant

GOVERNING DOCUMENT

This booklet summarizes the official Plan docu
September 1, 2005. If there is a difference between
document, the Plan document will govern. The Plan,
participants, may be changed or ended at any time b
of directors of Celanese or, in certain circumstanc
Benefits Committee. However, to the extent required
bargaining agreement or law, Celanese shall negotia
that takes effect during a negotiated period. Celan
the Plan effective after a negotiated period withou
unless a subsequent collective bargaining agreement
Celanese's ability to do so. For the purpose of thi
period means the period of time covered by the most
bargained agreement.

You should keep this summary with your permane

SEPTEMBER 2005 1 RETIREMENT S

OVERVIEW

The Plan belongs to a special class of retirem
plans. It is designed to give you the opportunity t
tax-deferred basis.

Your benefit from the Plan will supplement the
receive from a pension plan, Social Security, and y

Here are some highlights of the Plan:

> You can save 2% to 80% of your pay on a b
basis, or a combination of both. The amou
withheld by payroll deduction.

> The Company matches your savings dollar f
pay each payroll period for non-union emp
dollar up to 3% of your pay each payroll
the Calvert City, KY location, and 50 cen
week for union employees at the Rock Hill
matching contributions after three years

> Your savings and matching contributions a
accounts for you. You will receive period
total of your account balances.

> Your accounts may grow through investment
because of investment losses. The Plan of
funds; you choose the ones you want to in

> You are entitled to a payout of your Plan
Company. You do not have to wait until re

> Under certain conditions, you can withdra
while you're still working for the Compan

> The Plan's loan program offers an alterna
need access to your savings while you're
Company.

> You have access to Plan information, your
educational and retirement planning tools
website -- WWW.RETIREONLINE.COM. You can
transactions through the website or by ca
Center at 1-800-331-2363 (option 1).

GENERAL INFORMATION

TYPE OF PLAN

Retirement Savings Plan is

Center is called the
ation is referred to as
er companies participating in

401(a)of the Internal Revenue
licable requirements of the
amended ("ERISA"), including
pation, vesting, and

section 404(c) of ERISA and
Thus, the fiduciaries of the
at are the result of

or beneficiary.

ment in effect as of

this booklet and the Plan

as it applies to all

y written action of the board
es, by the Celanese Americas
by any applicable collective
te any change or termination
ese may change or terminate
t negotiating with the union
or applicable law restricts

s paragraph, negotiated
recent collectively

nt records.

AVINGS PLAN

ent plans called 401(k)
0 save money on a

retirement income you may
our personal savings.

efore-tax basis, an after-tax
nt you decide to save will be

or dollar, up to 5% of your
loyees, 50 cents on the
period for union employees at
ts on the dollar up to $5 per

, SC location. You vest in

of service.

re set aside in individual
ic statements showing the

earnings but can also shrink
fers a variety of investment
vest your money in.

benefit after you leave the
tirement age.

w money from your accounts
y.

tive to a withdrawal, if you
still working for the

account information, and
on the Plan's Internet

also initiate most Plan

lling the Retirement Service



The Plan is a profit sharing plan with 401(k)
and is designed to give you the opportunity to accu
deferred basis.

PLAN YEAR

The books and records of the Plan are maintain
Plan year is the calendar year (January 1 to Decemb

TRUSTEE

The Plan's Trustee is State Street Bank and Tr
Financial Center, 225 Liberty Street - 24th Floor,
function of the Trustee is to hold all of the Plan’

RECORDKEEPER AND SERVICE CENTER

JPMorgan Retirement Plan Services acts as reco
JPMorgan can be contacted by calling the Retirement
1-800-331-2363 (option 1).

All transactions initiated by using the Voice
the website require the

SEPTEMBER 2005 2 RETIREMENT S

use of your personal access code ("PAC"). YOU are s
safekeeping of your PAC. The Plan, the Benefits Com

NOT be responsible for transactions initiated over
WWW.RETIREONLINE.COM by anyone who uses a valid PAC
other than yourself (or someone acting on your beha
transaction without your consent, you should call t
immediately.

You can periodically change your PAC by using
Retirement Service Center.

PLAN SPONSOR AND ADMINISTRATOR

The Plan is sponsored by Celanese Americas Cor
phone number are:

Celanese Americas Corporation
1601 West LBJ Freeway

Dallas TX 75234

Phone: 972-443-4000

The Plan Administrator is the Celanese America
Committee.

The Benefits Committee has general responsibil
Plan and reviewing claims for benefits. The Benefit
the Company's address (see above).

You may receive from the Plan Administrator, u
information as to whether a particular employer is
the employer is a Plan sponsor, the sponsor's addre

AGENT FOR SERVICE OF LEGAL PROCES:!

Legal process against the Plan may be served o
at 1601 West LBJ Freeway, Dallas TX 75234. Legal pr
the trustee or the Plan Administrator.

IDENTIFICATION NUMBERS

The Plan is identified by the tax identificati
Celanese, which is 22-1862783. The plan number is 0

PARTICIPATION IN THE PLAN

You are eligible to participate in the Plan at
non-union employee of the Company or you are a unio
working at the Calvert City, KY or Rock Hill, SC lo
participant as soon as administratively practicable
(taking into account the need to enroll and the Com

Individuals who were initially classified by t
contractors and leased employees are not eligible t
regardless of whether they are later classified by
Revenue Service as employees of Celanese.

ENROLLMENT

When you are eligible to start saving through
enroliment kit that will provide you with instructi
should enroll in the Plan through the website, WWW.
questions, call the Retirement Service Center at 1-

PARTICIPATION AFTER REEMPLOYMENT

and stock bonus plan features
mulate funds on a tax-

ed on a plan year basis. The
er 31).

ust Company, Two World
New York NY 10281. The
s assets in a trust fund.

rdkeeper for the Plan.
Service Center at

Response System or through

AVINGS PLAN

olely responsible for the
mittee, and the Company will
the Voice Response System or
. In the event that someone

If) has initiated a

he Retirement Service Center

the website or by calling the

poration. Its address and

s Corporation Benefits

ity for administering the
s Committee can be reached at

pon written request,
a sponsor of the Plan and, if
ss.

n the Secretary of Celanese
ocess may also be served on

on number assigned to
01.

any time if you are a

n employee of the Company
cations. You will become a
following your date of hire
pany's payroll cycles).

he Company as independent
o participate in the Plan
a court or the Internal

the Plan, you will receive an
ons on how to enroll. You

RETIREONLINE.COM. If you have

800-331-2363 (option 1).



If your employment terminates after you become
an inactive participant until your vested benefit i
"Miscellaneous" section contains information on ina
Some special rules apply if you leave and are later

> If you meet the conditions for Plan parti
terminates, and if you are then rehired,
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will be eligible to make contributions as
practicable after you re-enroll.

> Contributions to the Plan do NOT automati
are rehired. If you want to start contrib
WWW.RETIREONLINE.COM or contact the Retir
1-800-331-2363 (option 1) to re-enroll.

PARTICIPATION UPON TRANSFER FROM FOREIGN AFFILIATE

If you are transferred to the US from an affil
will be eligible to participate if you obtain a US
are placed on Celanese's US payroll system. You wil
from your date of hire with the foreign affiliate.
US ends, you will not be able to take a total distr
you have terminated from all affiliated companies.

ACCOUNT INFORMATIO

On a quarterly basis, you will receive an indi
changes in the total of your account balances. Each
adjustments since the date of your previous stateme
made by you and the Company and investment gains or
your statement content and choose your statement de
You can also obtain information about your account
or by calling the Retirement Service Center.

YOUR CONTRIBUTIONS TO THE PLAN

The Plan is intended to allow you to save mone
before-tax basis, but you can also make after-tax c
of both. All contributions are taken out of your pa
can begin to contribute to the Plan as soon as you

BEFORE-TAX CONTRIBUTIONS

Before-tax contributions are called that becau
federal income tax on these contributions until the
withdrawn from the Plan.

You can elect to contribute from 2% to 80% of
before-tax contributions-- but if you want to make
well, the total of your before-tax and after-tax co
than 80%. Federal law limits the amount of contribu
plans. For more information, see the "Annual Limits

AFTEF-TAX CONTRIBUTIONS

You can also elect to make after-tax contribut
the year in which you make them.

If you make after-tax contributions to the Pla
This means that the portion of your Plan benefit th
after-tax contributions will not be taxed again whe

You can elect to contribute from 2% to 80% of
after-tax contributions-- but if you want to make b
well, the total of your before-tax and after-tax co
than 80%.

CATCH-UP CONTRIBUTIONS

If you have attained age 50 or will attain age
calendar year, and you have made or are scheduled t
contribution to the Plan to which you are entitled
restriction imposed by the Plan or the Internal Rev
eligible to make additional before-tax contribution
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to the Plan. These contributions are called catch-

have to make a separate election for catch-up contr
eligible, your before-tax contributions will automa
amount of the catch-up contribution reaches the app
eligible to make catch-up contributions but do not
complete and submit a Catch-Up Opt Out Form each ye

The applicable limit on permitted catch-up con
calendar year, after you meet the eligibility requi
of: (1) the applicable dollar limit (see below), or
the year reduced by any other contributions you mad

a participant, you will be
s paid to you. The

ctive participant status.
rehired:

cipation but your employment
you
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statement will reflect all
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losses. You can customize
livery option on the website.
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y on a tax-deferred or
ontributions or a combination
y by payroll deduction. You
become a participant.

se you will not have to pay
funds are distributed or

your Compensation as
after-tax contributions as
ntributions may not be more
tions you can make to 401(k)
" section.

ions, which are taxable in

n, you pay taxes as you go.
at is made up of your
n you receive it.

your Compensation as
efore-tax contributions as
ntributions may not be more

50 before the end of the
0 make the maximum
because of a limitation or
enue Code, you will be
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licable limit. If you are

wish to do so, you must

ar.

tributions for a particular

rements, will be the lesser
(2) your compensation for
e to the Plan for that year.



The applicable dollar limit is $4,000 for the
year 2006.

COMPENSATION
For Plan purposes, compensation includes:

> your regular wages (base pay) paid to you
pre-tax deductions)

plus

> any overtime pay, shift premium pay, vaca
vacation paid at termination and amounts
vacation), holiday pay for time not worke
pay, emergency pay, military make-up pay,
step-up pay, relief pay, holiday or Sunda

Bonuses and severance pay are not included in

Federal law limits the amount of compensation
account for retirement plan purposes. For 2005, the
after 2005, contact the Retirement Service Center t
Internal Revenue Service may make a cost-of-living
compensation limit each year.

CHANGING YOUR CONTRIBUTION RATE

Contributions to the Plan are voluntary; you a
contribute. If you decide to contribute, you can ch
compensation that you will contribute in the future
or by calling the Retirement Service Center. You ca
contributions. Contributions will change or stop as
practicable after you notify the recordkeeper that
your contributions to the Plan.

After stopping your contributions, you can sta
by visiting the website or by calling the Retiremen
contribution rate.

If you choose not to contribute to the Plan wh
participant, you can start making contributions at
the website or by calling the Retirement Service Ce
begin as soon as administratively practicable there

ROLLOVERS TO THE PLAN

Generally, you can contribute to the Plan only
However, if you have an interest in another qualifi
have transferred such an interest to an individual
you may be allowed to transfer or roll over that in

The Plan currently accepts rollovers that cont
monies.

The Plan Administrator must give you permissio
produce certain documents to do a rollover. You may
an amount held in a defined benefit plan or a money
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If you want to roll over money into the Plan,
Service Center to request a rollover kit.

YOUR ACCOUNTS

Amounts withheld from your pay as contribution
the trustee as soon as practicable after each payro
15 business days after the end of the month in whic

Individual accounting for the different kinds
after-tax, rollover and matching) will be set up fo

You will always have a nonforfeitable or 100%
contributions and earnings credited to your before-

accounts. This means that you have access to your m

administratively practicable after your employment
ANNUAL LIMITS

Federal law limits the amount you can contribu
calendar year.

The before-tax contribution limit is $14,000 f
For years after 2006, contact the Retirement Servic
limit. The Internal Revenue Service may make a cost
before-tax contribution limit each year.

If your before-tax contributions exceed the an
applicable, all catch-up contributions have been ma
contributions will automatically switch to after-ta

year 2005 and $5,000 for the

by the Company (before any

tion pay (other than accrued
paid in lieu of taking

d, sick-leave pay, call-in
jury duty make-up pay,

y pay you earn.

compensation for the Plan.

that can be taken into

limit is $210,000. For years
o learn the annual limit. The
adjustment to the

re not required to

ange the percentage of
through www.retireonline.com
n also stop your

soon as administratively

you want to stop or change

rt making contributions again
t Service Center to set a new

en you first become a

a later time by enrolling on
nter. Payroll deductions will
after.

through payroll deduction.
ed retirement plan or if you
retirement account ("IRA"),
terest to the Plan.

ain before-tax and after-tax

n and will require you to
not do a direct rollover of
purchase pension plan.
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contact the Retirement

s to the Plan will be paid to
Il period, but not later than
h they were withheld.

of contributions (before-tax,
r you by the recordkeeper.

vested right to your

tax, after-tax, and rollover
oney as soon as
terminates.

te to a 401(k) planin a

or 2005 and $15,000 for 2006.
e Center to learn the annual
-of-living adjustment to the

nual limit, and if
de, your before-tax
x contributions for the



remainder of the calendar year.

Certain higher-paid participants may be affect
amount of contributions they can make. If these rul
Plan year:

> Your contributions may be reduced or stop
year.

> Excess contributions (and any earnings on
the Plan and paid to you after the end of
contributions on the excess contributions

> Any contributions and earnings returned t
your taxable income.

The Plan Administrator will inform you if you
MATCHING CONTRIBUTIONS

To add to your retirement savings in the Plan,
makes a tax-deferred matching contribution. Matchin
your before-tax and after-tax contributions. The Co
entitled to a federal tax deduction for contributio
Amounts that you roll over to the Plan are not matc

AMOUNT OF MATCH FOR NC-UNION EMPLOYEES

Each pay period, the Company will match your ¢
dollar (unless you are an eligible union employee)-
Contributions that are in excess of 5% of your comp

EXAMPLE: If your biweekly compensation is $1,200, h
different contribution levels:

TOTAL
YOUR COMPANY TO
SAVINGS RATE CONTRIBUTION  MATCH ACCO

2% $24 $24 $48
3% $36 $36 $72
5% $60 $60 $12
10% $120 $60 $18
15% $180 $60 $24

Notice that the Company matches the first 5% t
not matter whether
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your contributions are all before-tax, all after-ta

AMOUNT OF MATCH FOR CALVERT CITY UNION EMPLOYEE

Each pay period, the Company will match your ¢
every dollar you contribute to the Plan--but there
are in excess of 3% of your compensation will not b

EXAMPLE: If your biweekly compensation is $1,200, h
different contribution levels:

TOTAL ADD
YOUR COMPANY TO YOUR

SAVINGS RATE CONTRIBUTION MATCH ACCOUNTS

2% $24 $12 $36
3% $36 $18 $54
5% $60 $18 $78
10% $120 $18 $138
15% $180 $18 $198

Notice that the Company matches 50% of the fir
not matter whether your contributions are all befor
combination of both.

AMOUNT OF MATCH FOR ROCK HILL UNION EMPLOYEE
Each pay period, the Company will match your ¢

every dollar you contribute to the Plan--but there

matching contribution is $5.00 per week.

EXAMPLE: If your weekly compensation is $600, here'

ed by rules that cap the
es affect you in a particular

ped for the rest of the Plan

them) may be taken out of
the Plan year. Matching
will be forfeited.

0 you must be included in

will be affected.

each pay period the Company

g contributions are based on
mpany will generally be

ns it makes to the Plan.

hed.

ontributions dollar for
-but there is a cap.
ensation will not be matched.

ere's what happens at
ADDED

YOUR
UNTS

o oo

hat you contribute. It does

AVINGS PLAN

X, or a combination of both.

ontributions 50 cents for
is a cap. Contributions that
e matched.

ere's what happens at

ED

st 3% you contribute. It does
e-tax, all after-tax, or a

ontributions 50 cents for

is a cap. The maximum Company

s what happens at different



contribution levels:

TOTAL ADD
YOUR COMPANY TO YOUR

SAVINGS RATE CONTRIBUTION MATCH ACCOUNTS

2% $12 $5 $17

3% $18 $5 $23

5% $30 $5 $35
10% $60 $5 $65
15% $90 $5 $95

Notice that the Company match is $5. It does n
contributions are all before-tax, all after-tax, or

MATCHING ACCOUNT

The matching contributions made on your behalf
matching account.

You will not have a nonforfeitable right to th
account until you are vested. Vesting is discussed

SPECIAL LIMIT

Certain participants may be affected by rules
after-tax and matching contributions that can be ma
employees. If you are affected in a particular year
contributions (and any earnings on them) will be pa
matching contributions made on your behalf (and any
taken out of your Account and may be forfeited to t
Administrator will inform you if the limit on after
contributions will affect you.

INVESTMENT FUNDS

Under the Plan, you can choose the investment
your accounts will be invested.

The money in your accounts must be invested in
total. The same investment choices will apply to yo
matching contributions. If you do a rollover to the
investments separately for your rollover account.

Each fund option within the Plan may also have
or cash equivalents for liquidity purposes. These ¢
fixed income securities that emphasize safety of pr

SEPTEMBER 2005 7 RETIREMENT S

The Celanese Americas Corporation Investment C
fiduciary that oversees the investment funds in the
the Celanese Stock Fund. State Street, which serves
oversees the Celanese Stock Fund. The independent f
authority to remove the fund as an investment optio
investment transactions.

LOSSES OR EARNINGS

As of the end of each business day on which th
("NYSE") is open, investment losses or earnings and
to Plan participants' accounts in proportion to acc
will receive an allocation of earnings or losses ev
participant.

Brokers' fees and other investment charges and
recordkeeping and administration of the Plan may be
various investment managers and the recordkeeper an
participants' accounts.

CHANGING YOUR INVESTMENTS
FUTURE PLAN INVESTMENTS

You can change your choice of funds and/or the
fund. If you complete your transaction by 3:59 PM E
open, your change request will be processed as of t
requests completed after 3:59 PM ET or on any day t
will be processed as of the end of the next day on
changes must be in multiples of 1%.

EXISTING PLAN INVESTMENTS

You can also transfer amounts already invested
another investment fund. If you complete your trans
day that the NYSE is open, your transfer will be ma
If you complete your transaction after 3:59 PM ET o
not open, your transfer will be made as of the end
NYSE is open. Transfers must be made in multiples o

Other than transfers into the Celanese Stock F

ED

ot matter whether your
a combination of both.

will be credited to your

e money in your matching
later in this summary.

that limit the amount of

de by or for higher-paid

, the excess after-tax

id back to you and the excess
earnings on them) will be

he Plan. The Plan

-tax and matching

funds in which the money in

multiples of 1% of the
ur before-tax, after-tax, and
Plan, you will choose

a portion invested in cash
ash reserves are invested in
incipal and stable income.
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expenses will be allocated
ount balances. Your accounts
en if you are an inactive

fees associated with the
paid from Plan assets to the
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percentage invested in each
T on any day that the NYSE is
he end of that day. Change
hat the NYSE is not open,
which the NYSE is open. All
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action by 3:59 PM ET on any
de as of the end of that day.
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f 1% or in US dollar amounts.
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transfer into the fund every 90 days, there is gene
transfers you can request. However, as part of its
the Plan's Investment Committee (or in the case of
independent fiduciary) has the authority to take ac
or other activities that are detrimental to the lon

of an investment fund or disrupt the management of
include placing restrictions, such as holding perio
transfers, on any investment fund in the Plan at an
ensure or maintain the investment objectives of the
management. It could also include placing restricti
participant.

YOUR INVESTMENT CHOICES

You can choose to invest your Plan accounts in
investment options:

SmartMix Fund - Conservative
SmartMix Fund - Moderate
SmartMix Fund - Aggressive
Stable Value Fund

Core Bond Fund
Government Securities Fund
S&P 500 Index Fund
Large-Cap Value Fund
Large-Cap Growth Fund
International Stock Fund
Small-Cap Core Fund
Celanese Stock Fund
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A more complete description and review of risk
investment options can be found in Appendix B. No m
balance may be invested in the Celanese Stock Fund.

If you fail to make an election regarding your
amounts in your Plan accounts will automatically be
Fund.

TRACKING YOUR INVESTMENTS

The quarterly statements that you receive will
and corresponding unit prices for all of your inves
the funds' quarter-end market values.

The funds in the Plan are valued based on a un
type of accounting allows for the fund to retain a
use in settling daily transactions such as transfer

VESTING

You will always have a nonforfeitable or 100%
contributions and earnings credited to your before-
accounts. But you must earn the right to the money
process by which you do this is called vesting.

VESTING SCHEDULE

You will have a 100% vested right to the entir
account at all times after you have earned three ye

You will immediately become 100% vested in you
regardless of the number of years of vesting servic

> you are still working for the Company whe
> you die while you are still working for t

> you terminate employment other than (1) f
voluntarily resign, or

> you suffer a total disability (see below)
for the Company.

You have a total disability if you have a phys
(1) makes you unable to engage in any substantial g
expected to last for a long time or to result in yo
Committee will decide whether your disability meets

VESTING SERVICE

You earn a year of vesting service for each 12
employment with the Company, counting from your emp
date).

You will earn vesting service for at least a p
of absence. In addition, the Uniformed Services Emp
Rights Act of 1994 protects the benefits of individ
serve in the armed forces. If you have been absent
service and you return to work after December 11, 1
have the time you were gone counted as years of ves

rally no limitation on the
oversight responsibilities,

the Celanese Stock Fund, the
tion to prevent market timing
g-term investment objectives
the fund. This action could

ds or limits on the number of
y time in order to help

fund and its proper

ons on an individual

any or all of the following
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factors on each of the
ore than 20% of your account

investment options, the
invested in the Stable Value

reflect the number of units
tment funds, in addition to

it accounting method. This
level of uninvested cash for
s, loans and withdrawals.

vested right to your
tax, after-tax, and rollover
in your matching account. The

e amount in your matching
ars of vesting service.

r matching account,
e you have earned, if:

n you reach age 65,
he Company,

or cause or (2) because you

while you are still working

ical or mental condition that
ainful activity and (2) is

ur death. The Benefits

this standard.

-consecutive-month period of
loyment date (or reemployment

ortion of any approved leave
loyment and Reemployment
uals who leave their jobs to
from work due to military
994, you may be entitled to
ting service.



If you have a break in service and then are re
vesting service you earned before the break in serv

BREAK IN SERVICE

A break in service is a period of 12 months th
date and ends on the day before the anniversary of
not have a break in service until you
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have been absent from work for the entire 12 months

Your first break in service will be delayed fo
from work because of pregnancy, childbirth, or adop
immediately after birth or adoption.

EFFECT OF BREAK IN SERVICE

Once you are vested, you cannot lose your vest
if you are vested, have a break in service, and lat
will always receive credit for your pre-break years
you will always be 100% vested in your post-break m

If you are not vested when you first have a br
in service will generally cancel out your years of
are rehired before you have five consecutive breaks
years of vesting service will be added to the years
after your reemployment. This means that you will b
otherwise would.

FORFEITURE

If you terminate your employment before becomi
account, you will forfeit (lose) that account and ¢
soon as:

> you have five consecutive breaks in servi

> your other accounts are paid to you (or,

accounts, as soon as administratively pra
employment terminates).

Forfeited amounts are used in future years to
Company must contribute to the Plan as matching con
PAYMENT OF BENEFITS

Under some retirement plans, you have to wait
benefits. With the Plan, you do not have to wait un

receive the vested amount in your accounts as soon
practicable after you terminate your employment.

AMOUNT OF BENEFI1

The exact amount of your benefit will depend o
accounts.

EXAMPLE 1: Your employment terminates when you have
less than three years and you have the following ac

before-tax account $5,000
after-tax account $2,500
rollover account $0
matching account $7,000

You are NOT VESTED in your matching account be
three years of vesting service. Therefore, your ben
amounts in your other accounts, or $7,500. (Remembe
in your before-tax, after-tax, and rollover account

EXAMPLE 2: Your employment terminates when you have
four years and you have the following account balan

before-tax account $15,000
after-tax account $5,000
rollover account $0
matching account $18,000

In this example, you are vested in your matchi
is the sum of the amounts in all of your accounts,
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hired, you may lose the
ice. This is discussed below.

at starts on your termination
your termination date. You do
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r a year if you are absent
tion, or care of your child

ing service. This means that
er come back to work, you
of vesting service. Thus,
atching account.

eak in service, your breaks
vesting service. But, if you

in service, your pre-break

of vesting service you earn
ecome vested sooner than you

ng vested in your matching
ease to be a participant as

ce, or
if you have no other

cticable after your

reduce the amount that the
tributions.

until age 65 to receive
til any special age--you can
as administratively

n the vested amount in your

worked for the Company for
count balances:

cause you have not earned
efit is the sum of the

r, you are always 100% vested
s.)

worked for the Company for
ces:

ng account, so your benefit
or $38,000.
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If your accounts remain in the Plan, they will
investment earnings or losses through the last comp
preceding distribution. Therefore, your benefit may
(or decrease through losses) after your termination

FORM AND TIMING OF PAYMENT

Except as described below, your benefit from t
in one lump sum. Partial distributions are generall

Partial distributions are made when you have n
commencement date and you have attained age 70-1/2.
your benefit will commence by the April 1st followi
year in which you attain age 70-1/2 or terminate yo
Company, whichever is later, and you will begin to
distribution amount required by law.

If you die before you receive your benefit, yo
your designated beneficiary in one lump sum as soon
practicable. If you die after you have begun to rec
distributions, the amount left in your accounts wil
beneficiary in one lump sum as soon as administrati

If the vested amount in your accounts as of yo
or less, your benefit will be paid as soon as admin
your employment terminates, even if your accounts w
$1,000 at an earlier date.

If you have a choice about your benefit paymen
benefit through the website or the Retirement Servi

Instead of having your benefit paid to you, yo
direct rollover.

DIRECT ROLLOVER OPTION

You always have the right to have your Plan be
or another qualified retirement plan in a transacti
provided that the other plan will accept a rollover
benefit is an eligible rollover distribution.

If you choose the direct rollover option, a ch
custodian of your IRA or the trustee of the other q
be mailed to you. It is your responsibility to depo
custodian or trustee on a timely basis. The advanta
benefit is that you will not owe any federal tax on
it is paid out to you.

If you are not doing a direct rollover to an |
money must be either (a) a defined contribution ret
section 401(a) of the Internal Revenue Code, (b) an
section 403(a) or (b) of the Internal Revenue Code,
compensation plan under Section 457(b) of the Inter

It is important to note that if you DO NOT cho
option, you will owe income tax immediately, 20% of
will be withheld for federal income tax, and a tax

The Retirement Service Center will provide you
direct rollover option before your benefit is paid.

PAYMENT IN STOCK

Ordinarily, benefits will be paid in cash. But
of your benefit that is invested in the Celanese St
common shares of Celanese Corporation plus cash for
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DEATH BENEFITS
There are two situations in which the Plan wil

> If you die while you are still employed b
beneficiary will receive a death benefit
your accounts even if you were not vested

> If you die after your employment has term
received your vested benefit, your benefi
benefit equal to the vested amount in you

The death benefit will be paid to your benefic
administratively practicable in one lump sum upon s
form and other related required documents. For addi
request the required forms contact the Celanese Ame
Service Center, PO Box 4885, Chesapeake, VA, 23327-
1-800-331-2363 (option 1).

YOUR BENEFICIARY

continue to share in

leted valuation date
increase through earnings
date.

he Plan will normally be paid
y not allowed.

ot elected an earlier benefit
In that case, payment of

ng the end of the calendar
ur employment with the
receive the minimum benefit

ur benefit will be payable to
as administratively

eive minimum required

| be paid to your designated
vely practicable.

ur termination date is $1,000
istratively practicable after
ere valued at more than

t date, you must request your
ce Center.

u also have the option of a

nefit transferred to an IRA
on called a direct rollover,
from the Plan and that your

eck made payable to the
ualified retirement plan will
sit the check with the IRA
ge of rolling over your Plan
the money until later, when

RA, the plan receiving the
irement plan described in
annuity plan described in
or (c) a deferred

nal Revenue Code.

ose the direct rollover
your taxable benefit payment
penalty may apply.

with information about the

, you may receive the portion
ock Fund in the form of whole
any fractional shares.
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tional information and to
ricas Retirement Plans
4885, or by phone at



The person who will receive the vested amount
of your death is called your beneficiary.

If you are married, your beneficiary will be y
spouse consents in writing to your choice of a diff
consent must include a statement that your spouse u
giving his/her consent and must be witnessed by a n
spouse has consented, you may not change your benef
consent of your spouse, unless your spouse's origin
right to do so, OR unless your change is to name yo
beneficiary.

If you are not married, you can hame anyone yo
You can also change your beneficiary at any time. A
form must be received by the Retirement Service Cen
order to be effective.

Beneficiary designation/spousal consent forms
WWW.RETIREONLINE.COM.

If you do not designate a beneficiary, or if y
you do or your designation is invalid for any reaso
paid to your surviving spouse or, if none, to your

You should periodically review your beneficiar
reflects current information and is completed prope
beneficiary designation form will not be reviewed f
(e.g., to determine if you signed the form) when yo
subsequent time prior to your death.

DIRECT ROLLOVER OPTION FOR SPOUSES

A beneficiary who is a surviving spouse has th
benefit transferred directly to an IRA. If your sur
direct rollover option, the death benefit will be m
of the IRA but will be mailed to your spouse. This
to federal income tax until later, when the money i
WITHDRAWALS

The Plan is intended to provide you with a ret
encouraged not to withdraw any money from the Plan
by the Company. Nevertheless, certain kinds of with
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GENERAL RULES

You can withdraw money from the Plan only twic
you must take at least $500 each time (or the total
withdrawal, if less than $500).

If you take a withdrawal from the Plan, you wi
the money to the Plan at any time.

To initiate a withdrawal, visit the website or
Center. Only participants actively employed by the
withdrawals.

Unless you want a hardship withdrawal (see bel
for approval to withdraw money from your accounts.
amount requested will be withdrawn in the following

> Any AFTER-TAX savings you made before Jan

> Any AFTER-TAX savings you made on or afte
earnings on those savings.

> Earnings on any AFTER-TAX savings you mad

> The total value of your AFTER-TAX ROLLOVE

> The total value of your ROLLOVER account.

> 100% of the vested portion of your MATCHI
contributions may be withdrawn only after
account for 24 months or (2) you have bee

for at least five years.

> Your BEFORE-TAX savings, and the earnings
age 59-1/2 or older, or have a financial

January 1989 can be withdrawn in the case of a

ONCE YOU HAVE REACHED AGE 59-1/2, you may with

your accounts without asking for approval.

To find out the amount you have available for
website or call the Retirement Service Center.

If you need access to your accounts while you
Company, a loan may be a better alternative than a

in your accounts in the event

our spouse, unless your
erent beneficiary. Such
nderstands the effect of
otary public. Once your
iciary without further

al consent gives you the
ur spouse as your

u like as your beneficiary.
ny beneficiary designation
ter prior to your death in

are available at

our beneficiary dies before
n, the death benefit will be
estate.

y designation to make sure it
rly. Your completed

or completeness or accuracy
u submit the form or at any

e right to have the death
viving spouse chooses this
ade payable to the custodian
benefit will not be subject

s paid out of the IRA.

irement benefit, so you are
while you are still employed
drawals are permitted.
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e in any 12-month period, and
amount available for

I NOT be permitted to return

call the Retirement Service
Company may request

ow), you do not have to ask
If you take a withdrawal, the
order:

uary 1, 1987.

r January 1, 1987 and the

e before January 1, 1987.

R account.

NG account. Matching
(1) they have been in your
n a participant in the Plan

on those savings, if you're
hardship (only earnings up to
financial hardship).

draw all the money in all of

a withdrawal, visit the

are still working for the
withdrawal. Loans from the



Plan are discussed later in this summary.
HARDSHIP WITHDRAWALS

If you have a financial hardship, you can with
in the following order: your after-tax account; you
account; your rollover account; the vested portion
your before-tax account (and the earnings thereon u

You have a financial hardship if you need mone

> pay tax-deductible medical expenses incur
your dependents that are not eligible for
insurance plan;

> purchase your primary residence;

> pay tuition and related educational fees
post-secondary education for you, your sp

> prevent your eviction from your primary r
your mortgage on your primary residence.

You can apply for a hardship withdrawal by cal
Center. Additional
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documentation regarding your hardship will be requi
withdrawals must be approved by the Retirement Serv
instructions from the Benefits Committee. To qualif
you must satisfy the following: (1) you must have o
(other than hardship distributions) and all non-tax

all plans maintained by the Company, (2) the amount
must not exceed the amount required to meet the imm
by the hardship and to pay any federal and state wi
prohibited from making any before-tax and after-tax
maintained by the Company for at least 6 months aft
distribution.

LOANS

You can borrow money from your Plan accounts i
Center approves. You can apply for a loan through W
calling the Retirement Service Center. If you are g
the phone or on the website, you should read the in
carefully.

AMOUNT OF LOAI

You can borrow from your accounts in the follo
account; your matching account, if you are vested i
your after-tax rollover account; and your after-tax

You may not borrow less than $1,000 from the P
borrow is determined by a formula mandated by the |
formula provides that any new loan amount (when add
of all other loans from the Plan) may not exceed th
amounts:

> $50,000 reduced by the excess of (1) the
of loans during the 12 months before a ne
outstanding balance of loans on the date

> 50% of the vested amount in your accounts

EXAMPLE 1: If the vested amount in your a
have never taken a loan before, the most
$12,000, or $6,000.

EXAMPLE 2: If the vested amount in your a
have never taken a loan before, the most

EXAMPLE 3: Suppose the vested amount in 'y
you have a loan outstanding. The "$50,000
you, so you need two additional pieces of
your maximum loan amount. Assume that:

> The highest outstanding loan balance duri
new loan is made equals $30,000; AND

> The outstanding loan balance on the date
$20,000.

The most you may borrow is calculated as follo
A. Determine the excess of the highest outst
the 12 months before your new loan is mad

balance on the date of the new loan:

$30,000 - $20,000 = $10,000

draw money from your accounts
r after- tax rollover

of your matching account; and
p to January 1989).

y to:

red by you, your spouse, or
reimbursement under an

for the next 12 months of
ouse, or your dependents;

esidence or foreclosure on

ling the Retirement Service
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red, and all hardship

ice Center based upon

y for a hardship withdrawal,
btained all distributions

able loans available under
of the hardship withdrawal
ediate financial need created
thholding, and (3) you are
contributions to all plans

er receipt of the hardship

f the Retirement Service

WW.RETIREONLINE.COM or by

oing to apply for a loan over
formation below very

wing order: your before-tax
n it; your rollover account;
account.

lan. The maximum you can
nternal Revenue Code. That
ed to the outstanding balance
e SMALLER of the following

highest outstanding balance
w loan is made over (2) the
of the new loan; OR

ccounts is $12,000 and you
you may borrow is 50% of

ccounts is $140,000 and you
you may borrow is $50,000.
our accounts is $125,000 and

reduced by" limit applies to
information to figure out

ng the 12 months before your

of the new loan equals

Ws:

anding loan balance during
e over the outstanding loan



B. Then, subtract the result of Step A from
$50,000 - $10,000 = $40,000
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C. Then, subtract the outstanding balance of
$40,000:

$40,000 - $20,000 = $20,000

D. Then, determine what is 50% of the vested
50% x $125,000 = $62,500

E. The maximum amount of your loan is the le
C: $20,000
D: $62,500
Maximum: $20,000
LOAN APPROVAL

Loan applications will be approved in a unifor
manner. Only the factors that would be considered i
by an entity in the business of making similar type
considered. Race, color, religion, sex, age, or nat
considered, but your creditworthiness, collateral,
considered. The Plan prohibits you from taking a lo
securities.

Loans from the Plan are usually repaid in inst
deduction.

COLLATERAL

If you take a loan from the Plan, you must put
least equal in value to the amount of the loan. In
$1,500, your collateral must be worth at least $1,5

The ONLY collateral the Plan will accept is yo
than 50% of the vested amount in your accounts, val
loan, can be used as collateral.

INTEREST RATE

The Plan will charge interest on your loan. Th
be determined when your loan is approved,; it will b
published in The Wall Street Journal on the first b
which the loan is requested) plus 1%.

APPLYING FOR A LOAN

When you apply for a loan using the Voice Resp
there are certain rules you should be aware of:

1. All transactions initiated by using the V
website require the use of your PAC. YOU
the safekeeping of your PAC. In the event
yourself (or someone acting on your behal
transaction without your consent, you sho
Service Center immediately.

2. There are restrictions on when you can ca
Your right to cancel a loan request will
Response System and on the website. In no
to cancel a loan once the loan is process
business day. If you want to cancel a loa
must call the Retirement Service Center o
on the website by 3:59 PM ET. In the even
loan in a timely manner, the loan check a
and you will be charged a non-refundable
below). You will, however, be able to use
to immediately repay the outstanding loan

3. Certain documents will be provided to you
Samples of those
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documents are included in Appendix A of t
this summary, open to Appendix A, in fron
loan.

OTHER RULES

You will have to pay an $80 fee to the recordk
processing of your loan. This fee is deducted on a

$50,000:
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the current loan from

amounts in your accounts:

sser of C or D:

m and nondiscriminatory

n a normal commercial setting
s of loans will be

ional origin may not be

and financial need may be

an in order to purchase

allments through payroll

up collateral that is at
other words, if you borrow
00.

ur account balance. No more
ued at the time you get the

e exact rate of interest will
e the prime lending rate (as
usiness day of the month in

onse System or the website,

oice Response System or the
are solely responsible for
that someone other than

f) has initiated a

uld call the Retirement

ncel your request for a loan.
be explained over the Voice
event will you be permitted
ed. Loans are processed each
n before it is processed, you

r complete your transaction

t that you do not cancel the

nd paperwork will be issued
$80 loan processing fee (see
the newly issued loan check

when your loan is processed.
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his summary. You should have
t of you when you request a

eeper to pay for the
pro-rata basis from your



investment funds.

You may have only two loans outstanding at a t
loan, you will not be eligible to take a second loa
two loans outstanding, and you default on one of th
required to make timely payments on the second loan
into account by the Plan Administrator in determini
take a loan from the Plan.

If you are requesting a home loan you will be
information and documentation.

As noted above, loans are usually repaid in in
deduction and except in the case of a home loan, mu

months. Home loans must be repaid within 180 months

of absence, contact the Retirement Service Center f
continuing to repay your loan.

You may pay off the remaining balance of your
Retirement Service Center can tell you the amount n
the process to pay off the loan.

Generally, if your employment terminates or th
taking loan repayments from your paycheck, you will
remaining balance (plus accrued interest) within 60
default notice will be sent and if the balance of t
are not paid within 30 days of such notice, the out
will generally be treated as a taxable benefit paym

If your employment terminates and you receive
lump sum), loan payments will be deducted from that
pay ends or you elect a total distribution, whichev

Loan repayments will be paid back into your ac
current investment elections at the time of repayme

If you have questions about your loan repaymen
Service Center.

CLAIMS FOR BENEFITS
APPLICATION FOR BENEFITS

You begin the process of claiming your benefit
www.retireonline.com or by calling the Retirement S
for benefits is denied, you may follow the appeals
"Your ERISA Rights" section of this summary.

MISCELLANEOUS
INACTIVE STATUS

After your employment terminates, you will be
your vested benefit is paid to you. While you are a
will not be permitted to make contributions to the
make any matching contributions on your behalf; and
request a withdrawal from the Plan or make a rollov
Your accounts will continue to grow through investm
through losses) until your benefit is paid out and
transfer money within the funds offered under the P
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OVERALL LIMIT ON CONTRIBUTIONS

Federal law sets a limit on the amount that ca
accounts in any year.

For 2005 the total amount allocated to your ac
not be more than the SMALLER of (1) 100% of your co
or (2) $42,000. The $42,000 ceiling may be adjusted
Revenue Service. For years after 2005, contact the
learn the limit.

Matching contributions and your own contributi
reaching the total, but amounts you rolled over are
contributions (and earnings on them) attributable t
contributions will be returned to you, if necessary
limit. Excess contributions (and earnings on them)
contributions will be taken out of your account and

OTHER RESTRICTIONS

The Plan was designed to help provide financia
family in your later years. Therefore, except as de
are not permitted to assign your benefit to another
as collateral for a loan. However, in certain circu
subjected to a federal tax levy or offset by a cour
judgment of conviction involving a crime against th
duty to the Plan, or pursuant to a settlement betwe
of Labor.

ime. If you default on a

n from the Plan. If you have
e loans, you will still be

. Any default may be taken
ng if you are eligible to

asked to provide additional

stallments through payroll
st be repaid within 60

. If you are on unpaid leave
or information about

loan at any time. The
eeded to pay off the loan and

e Company is required to stop
be required to pay off the
days. If you do not, a

he loan and accrued interest
standing balance of the loan
ent from the Plan.

separation pay (exceptin a
separation pay until that
er occurs first.

counts based upon your
nt.

ts, call the Retirement

by visiting
ervice Center. If your claim
process described in the

an inactive participant until
n inactive participant, you
Plan; the Company will not
you will not be permitted to
er contribution to the Plan.
ent earnings (or decrease
you will be allowed to

lan.
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n be allocated to your

counts in any one year may
mpensation for the Plan year,
periodically by the Internal
Retirement Service Center to

ons are all included in
NOT included. Excess

o after-tax or before-tax

, to avoid a violation of the
attributable to matching
forfeited to the Plan.

| security for you and your
scribed in this summary, you
person or use your benefit
mstances, your account may be
t order arising from a

e Plan, breach of fiduciary

en you and the US Department



QUALIFIED DOMESTIC RELATIONS ORDERS

Federal law does permit payment of all or a po
another person, provided that such a payment is mad
qualified domestic relations order or QDRO relating
or marital property rights payments. In accordance

has QDRO procedures, a copy of which may be obtaine

Order Line at 1-215-772-7400. The fees associated w
your QDRO will be charged to your Plan account.

TAX TREATMENT

The income tax rules relating to benefits paid
complicated and change frequently. Some of the basi

For federal income tax purposes, a benefit pay
Plan, which is attributable to your before-tax cont
taxable income for the year in which you receive it
be taxed at ordinary income rates.

State and local laws regarding the taxation of
plans vary.

If your benefit consists in part of after-tax
have already paid taxes, this part of a benefit pay
the income which it has earned) will not be taxed a

In general, you must pay an additional 10% fed
payment or withdrawal you receive before you reach
on account of death, disability, or termination of
are generally not subject to this additional tax.

If you roll over your benefit to an IRA or ano
plan, you will not owe any Federal income tax on th
is paid out to you. This method of postponing tax i
the section called "Payment of Benefits."

A special rule applies to distributions in the
Celanese Stock Fund.
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Tax issues associated with the Plan are compli
with a professional tax advisor prior to taking any

PLAN AMENDMENT AND TERMINATION

The Plan is intended to last indefinitely. How
right to amend or terminate the Plan at any time by
Directors. In addition, your employer may terminate
Plan at any time. In some situations, the Plan may
Benefits Committee. Changes to the Plan will be mad
the official Plan document.

If your employer terminates its participation
is terminated in its entirety, you will immediately
matching account.

Because the Plan is a defined contribution pla
specific benefit amount to participants, benefits a
Benefit Guaranty Corporation.

TOP-HEAVINESS

Federal law provides that if the Plan is shown
employees disproportionately, the Plan will be decl
subject to special rules. In the unlikely event tha
top-heavy, you will receive information concerning

TENDER OFFER

Generally, if Celanese Corporation shares beco
offer and you have money in the Celanese Stock Fund
want the Trustee to sell or "tender" the common sha
IMPORTANT: If this occurs and you do not respond, i
not want to have the shares tendered. Because the T
common shares it is specifically instructed to do s
response (or non-response) carefully. However, the
Celanese Stock Fund may, in its discretion, direct
tender the shares.

rtion of your benefit to

e in compliance with a

to child support, alimony,
with federal law, the Plan

d by calling the Qualified

ith reviewing and processing

from retirement plans are
c rules are as follows:

ment or withdrawal from the
ributions, is considered
. Such amounts will usually

amounts paid from 401(k)

contributions on which you
ment or withdrawal (but NOT
gain.

eral tax on any benefit
age 59-1/2. But payments made
employment at or after age 55

ther qualified retirement
e money until later, when it
s discussed in more detail in

form of stock from the
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cated. You should consult
money out of the Plan.

ever, Celanese reserves the
action of its Board of

its participation in the

also be amended by the

e by written amendments to

in the Plan, or if the Plan
become 100% vested in your

n and does not guarantee a
re not insured by the Pension

to benefit certain key
ared top-heavy and become
t the Plan is declared
the impact of top-heaviness.

me the object of a tender

, you will be asked if you

res held on your behalf.

t will be assumed that you do
rustee will only tender

0, you should consider your
independent fiduciary for the
the Trustee to tender or not

FORMER RETIREMENT SAVINGS PLAN OF THE ICI GROUP PARTICIPANTS

If you are a Plan participant who formerly par
Savings Plan of The ICI Group, you may have two add
account -- Prior Plan Employer and Retirement Contr
sources are treated in the following manner for loa

> You can borrow from your accounts in the
before-tax account; your matching account
your prior plan employer account; your ro
after-tax rollover account; and your afte

ticipated in the Retirement
itional sources in your Plan
ibution. These additional
ns and withdrawals:

following order: your

, if you are vested in it;
llover account; your
r-tax account. Your



retirement contribution account (if any)
purposes.

> If you request an in-service withdrawal p
amount requested will be withdrawn in the
after-tax account; your after-tax rollove
account; the vested portion of your match
been in your account for 24 months or you
the Plan for at least five years); and yo
account. Your retirement contribution acc
available for an in- service withdrawal.

> If you request an in-service withdrawal a
older, the amount requested will be withd
your after-tax account;
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your after-tax rollover account; your rol
portion of your matching account (after t
for 24 months or you have been a particip
five years); your prior plan employer acc
account.

> If you have a financial hardship, you can
accounts in the following order: your aft
after-tax rollover account; your rollover
of your matching account; your prior plan
before-tax account.

> You are always 100% vested in your prior
contribution accounts.

INFORMATION AVAILABLE UPON REQUEST

You may request any of the following informati
Americas Retirement Plans Service Center, PO Box 48
by telephone 1-800-331- 2363 (option 1):

1. A description of the annual operating exp
alternative which reduce the rate of retu
beneficiaries and the aggregate amount of
percentage of the average net assets of t
alternative;

2. Copies of any prospectuses, financial sta
any other materials relating to the inves
under the Plan, to the extent such inform
Plan;

3. Alist of the assets comprising the portf
investment alternative which constitute P
of 29 CFR 2510.3-101, the value of each s
to each such asset which is a fixed rate
a bank, savings and loan association or i
the issuer of the contract, the term of t
return on the contract;

4. Information concerning the value of share
investment alterna- tives available to pa
ciaries under the Plan, as well as the pa
performance of such alternatives, determi
reasonable and consistent basis; and

5. Information concerning the value of share
investment alternatives held in the accou
beneficiary.

DOCUMENTS INCORPORATED BY REFERENCE

The documents incorporated by reference in Cel
statement on Form S-8 registering Celanese Corporat
under the Plan (which are incorporated herein by re
required to be delivered pursuant to Rule 428(b) un
1933, are available from Celanese, without charge,
addressed to the Benefits Committee. Additional inf
its administrators may also be obtained from the Be
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YOUR ERISA RIGHTS

As a participant in the Plan, you are entitled
protections under the Employee Retirement Income Se
ERISA provides that all plan participants are entit

> Examine, without charge, at the Plan Admi
other specified locations, such as local
offices, all documents governing the Plan

is not included for loan

rior to age 59-1/2, the
following order: your

r account; your rollover

ing account (after they have
have been a participant in
ur prior plan employer

ount (if any) is not

nd you are age 59-1/2 or
rawn in the following order:

AVINGS PLAN

lover account; the vested
hey have been in your account
ant in the Plan for at least
ount; and your before-tax

withdraw money from your
er-tax account; your
account; the vested portion
employer account; and your

plan employer and retirement

on by contacting the Celanese
85, Chesapeake, VA 23327, or

enses of each investment

n to partici- pants and

such expenses expressed as a
he designated investment

te- ments and reports, and of
tment alternatives available
ation is provided to the

olio of each designated

lan assets within the meaning
uch asset, and, with respect
investment contract issued by
nsurance company, the name of
he contract, and the rate of

s or units in designated
rticipants and benefi-

st and current investment
ned net of expenses, on a

s or units in designated
nt of the participant or

anese's registration

ion common shares offered
ference), and any documents
der the Securities Act of
upon written or oral request
ormation about the Plan and
nefits Committee.
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to certain rights and
curity Act of 1974 (ERISA).
led to:

nistrator's office and at
Personnel offices and Union
, including trust agreements,



Plan texts, collective bargaining agreeme
annual report (Form 5500 Series) filed by
Department of Labor and available at the
Employee Benefits Security Administration

> Obtain, upon written request to the Plan
documents governing the operation of the
agreements, Plan texts, collective bargai
all documents filed by the Plan with the
Employee Benefits Security Administration
report (Form 5500 Series) and updated sum
Plan Administrator may make a reasonable

> Receive a summary of the Plan's annual fi
Administrator is required by law to furni
copy of this summary annual report.

> Obtain a statement telling you whether yo
retirement benefit at normal retirement a
your benefits would be at that age if you
the Plan now. If you do not have a right
statement will tell you how many more yea
right to a benefit (become vested). This
in writing and is not required to be give
Plan must provide the statement free of ¢

PRUDENT ACTIONS BY PLAN FIDUCIARIES

In addition to creating rights for Plan partic
on the people who are responsible for the operation
operate the Plan, called fiduciaries of the Plan, h
and in the interest of you and other Plan Participa
one, including your employer, your union or any oth
otherwise discriminate against you in any way to pr
obtaining a benefit or exercising your rights under

ENFORCE YOUR RIGHTS

If your claim for a benefit is denied or ignor
have a right to know why this was done, to obtain ¢
to the decisions without charge, and to appeal any
certain time schedules.

Under ERISA, there are steps you can take to e
instance, if you request a copy of the legal text o
from the Plan and you do not receive them within 30
Federal court. In such a case, the court may requir
provide the materials and pay you up to $110 a day
materials, unless the materials were not sent becau
control of the Plan Administrator.

If you have a claim for benefits which is deni
part, you may file suit in a state or Federal court
disagree with the Plan's decision or lack thereof ¢
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the qualified status of a domestic relations order,
court.

If it should happen that Plan fiduciaries misu
you are discriminated against for asserting your ri
from the US Department of Labor, or you may file su
court will decide who should pay court costs and le
successful, the court may order the person you have
fees. If you lose, the court may order you to pay t
example, if it finds your claim is frivolous.

ASSISTANCE WITH QUESTIONS

If you have any questions about your Plan, you
Retirement Service Center at 1-800-331-2363 (option
questions about this statement or about your rights
contact the nearest Area Office of the Employee Ben
Administration, US Department of Labor, listed in y
the Division of Technical Assistance and Inquiries,
Administration, US Department of Labor, 200 Constit
DC, 20210. You may also obtain certain publications
responsibilities under ERISA by calling the publica
Benefits Security Administration at 1-800-998-7542.

APPEALS PROCES

As described in this summary plan description,

submitted to Celanese Americas Corporation. The Com

authority to determine the eligibility of each clai
denies, in whole or in part, an initial claim for b

his or her beneficiary, the Company shall furnish n
determination to you.

The notice shall be forwarded to you within 90
by the Company. However, in special circumstances,

nts, and a copy of the latest
the Plan with the US
Public Disclosure Room of the

Administrator, copies of the
Plan, including trust

ning agreements and copies of
US Department of Labor,

, such as the latest annual
mary plan descriptions. The
charge for the copies.

nancial report. The Plan
sh each participant with a

u have a right to receive a

ge (age 65) and if so, what
were to stop working under
to a retirement benefit, the

rs you have to work to get a
statement must be requested
n more than once a year. The
harge.

ipants, ERISA imposes duties
of the Plan. The people who
ave a duty to do so prudently
nts and beneficiaries. No

er person, may fire you or
event you from either

ERISA.

ed in whole or in part, you
opies of documents relating
denied claim, all within

nforce the above rights. For
r the latest annual report
days, you may file suitin a
e the Plan Administrator to
until you receive the

se of reasons beyond the

ed or ignored, in whole or in
. In addition, if you
oncerning
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you may file suit in Federal

se the Plan's money, or if
ghts, you may seek assistance
itin Federal court. The

gal fees. If you are

sued to pay these costs and
hese costs and fees, for

should contact the

1). If you have any

under ERISA, you should
efits Security

our telephone directory, or
Employee Benefits Security
ution Avenue NW, Washington
about your rights and

tion hotline of the Employee

a claim for benefits is

pany has the discretionary
m. In the event the Company
enefits by a participant or
otice of the adverse

days of receipt of the claim
the Company may extend the



response period for up to an additional 90 days, an

of the extension, and shall specify the reasons for
reason, you do not receive a response from the Comp
prescribed, the claim shall be deemed denied.

Within 60 days of receipt of a notice of an ad
your duly authorized representative may petition th
writing for a full and fair review of the adverse d
duly authorized representative shall have the oppor
writing, documents, records and other relevant info
Committee. You have the right to be furnished, free
reasonable access to and copies of all documents, r
information. Relevant information shall include any
submitted, considered, or generated in the course o
whether such information was relied upon in making
You may also request any information demonstrating
Plan is acting consistently with respect to other p

The Benefits Committee shall review the denial
all documents, records, and other information submi
whether such information was submitted or considere
determination. The Benefits Committee shall communi
explanation to you in writing within 60 days of rec
However, in special circumstances, the Benefits Com
response period for up to an additional 60 days, in
you in writing prior to the commencement of the ext
reasons for the extension. If, for any reason, the
not
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furnished within the time prescribed, the claim sha
review.

The written notice of a decision by the Compan
Committee shall set forth:

> The specific reasons for the adverse dete

> A specific reference to the pertinent Pla
adverse determination is based;

> A description of any additional informati
perfect the claim and an explanation of w
necessary. In the case of a notification
notice shall also include a statement tha
reasonable access to and copies of all do
relevant information with respect to the

> A description of the Plan's review proced
notification of an appealed claim, a desc
appeal procedures) and the time limits ap
including a statement of your right to br
section 502 of ERISA following an adverse
Committee.

The Benefits Committee can be contacted at:
Celanese Americas Corporation

c/o Benefits Department

1601 W LBJ Freeway

Dallas TX 75234

Phone: 972-443-4000

PLAN DOCUMENTS

Copies of the Plan document, the Plan's annual
plan description may be reviewed free of charge dur
can obtain these documents from the Retirement Serv
copy will be provided within 30 days; you will have
charge for the Plan document. Each year, you will b
summary of the Plan's annual financial report.

DISCRETIONARY AUTHORITY

The Plan Administrator shall have discretionar
Plan in accordance with its terms, including the di
provisions of the Plan and determine the eligibilit
under the Plan will be paid only if the Plan Admini
representative decides, in its discretion, that you
decisions by the Plan Administrator shall be final

AVAILABLE INFORMATION

As a result of registering its shares, Celanes
to the informational requirements of the Securities
files reports and other information with the Securi
("SEC"). You may examine the reports and other info
Corporation, including without limitation, the Cela
reports and any updates to those annual reports, wi
reference facilities maintained by the SEC at Room
Washington DC 20549, and at the SEC's regional offi
W Jackson Boulevard, Chicago IL 60604 and 233 Broad

d must notify you in writing
the extension. If, for any
any within the time

verse determination, you or
e Benefits Committee in
etermination. You or your
tunity to submit comments in
rmation to the Benefits

of charge and upon request,
ecords, and other relevant
information that was

f the decision regardless of
the benefit determination.
that, where appropriate, the
articipants.

and shall take into account
tted by you regardless of

d in the initial

cate its decision and provide
eipt of the petition.

mittee may extend the
which event it shall notify
ension and shall specify the
written decision on review is

AVINGS PLAN

Il be deemed denied on

y and/or the Benefits
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on necessary for you to

hy such information is

of an appealed claim, the

t you are entitled to receive
cuments, records, and other
claim; and

ures (or, in the case of a
ription of any voluntary
plicable to such procedures,
ing a civil action under
decision by the Benefits

report, and this summary

ing normal working hours. You
ice Center upon request. Your
to pay a reasonable copying
e given a free copy of a

y authority to administer the
scretion to interpret the

y of each claim. Benefits
strator or its designated

are entitled to them. All
and binding on all parties.

e Corporation became subject
Exchange Act of 1934, and
ties and Exchange Commission
rmation filed by Celanese

nese Corporation annual

thout charge, at the public
1024, 450 Fifth Street NW,

ces located at Suite 900, 175
way, New York NY 10279. You



may also receive copies of these materials by mail
1-800-SEC-0330. The SEC also maintains a website (h
contains reports, proxy, information statements and
registrants that file electronically with the SEC.
Corporation are traded on the New York Stock Exchan
available for inspection and copying at their offic

York NY 10005.
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APPENDIX A
PLAN LOAN DOCUMENTS
PROMISSORY NOTE - PART |
1 Participant Information
Name:
2 Loan Terms
| promise to pay the
of the Trustee(s) of Celanese Americas Retirem

LBJ Freeway, Dallas TX 75234, or such other pl
designate, according to these repayment terms:

Interest Rate:
Payment Amount

Principal Sum: $
# of Payments:

| understand payments will begin as soon
after my loan check is issued.

3 Controlling Law

This Note shall be construed and enforced
of the State of New York. The exception is whe
federal law. In these cases, the federal law p

PROMISSORY NOTE - PART Il ADDITIONAL TERMS AND INFO

This note is enforceable by the Trustee(s) of the T
properties and assets of the Trust. The Trustee's (
is evidenced by the issuance of a check payable to
of the loan.

LOAN FEES
I understand that the following fee will be deducte
establishment of this loan - $80.00.

SECURITY

As security for the repayment of all principal, int
under this Promissory Note, | pledge and grant to t
interest in all of my right, title and interest in

the Trust. This pledge shall extend to all addition
to the account.

REPAYMENT

During any period | am employed by an employer part
irrevocably authorize such employer to deduct from
lieu thereof, the amounts stated in this agreement.

the Plan, during any period of time when | am not r
paid in lieu thereof (e.g. certain periods of layof

if my salary or other payment is insufficient to ma
agree to make the scheduled payment when due (or an
personal check, money order or cashier's check made
the Plan and delivered to the address specified in
repayment is missed and not made upon or before the
repayment, | authorize the employer to take an addi
necessary to pay the loan in full.

PREPAYMENT

Unless the Plan provides otherwise, | understand th
outstanding balance of my loan at any time without
fees. However, partial payments are not allowed exc
payments while on an approved Leave of Absence. Add
increments of the regular repayment amount. Please
Trustee of the Celanese Americas Retirement Savings
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LATE PAYMENT
There are no late payment charges.

TERMINATION OF EMPLOYMENT

If I should terminate employment and do not pay my

| understand that the outstanding balance will be ¢
subject to applicable taxes and penalties. | author
from my account balance the unpaid amount of my loa
fees or costs incurred to collect this loan.

from the SEC at
ttp://www.sec.gov) that
other information regarding

The common shares of Celanese

ge and the materials are
es at 20 Broad Street, New
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Plan Administrator on behalf
ent Savings Plan at 1601 W
aces as the Trustee(s) may

%
' $

as administratively possible

in accordance with the laws
re state law is pre-empted by
revails.

RMATION

rust as the legal owner of
s') acceptance of this pledge
me representing the proceeds

d from my account for the

erest and other amounts due
he Trustee(s) a security

my vested account balance in
al amounts hereafter credited

icipating in the Plan, |

my salary, or amounts paid in
Unless provided otherwise by
eceiving a salary, or amounts
f or leaves of absence), or

ke the required repayment, |
y deficiency therein) by
payable to the Trustee of

this note. In the event any
date of the final scheduled
tional repayment deduction as

at | may prepay the entire
penalty or other additional
ept to make up missed loan
itional payments must be in
make check payable to the
Plan.
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loan in full within 90 days,

onsidered a distribution and
ize the Trustee(s) to deduct
n and any unpaid attorney's



DEATH

In the event of my death, the Trustees may deduct t
and any unpaid attorney's fees or costs incurred to
before or concurrent with the payment of my account
beneficiary(ies) from any benefit payment from the
to my beneficiary(ies).

DEFAULT

The loan is in default if the full amount of any pa
days after the date it is due. In this case, the ou
will be immediately due and payable upon demand by
behalf of the Trustee(s). | expressly waive any pre
other notice of any kind (and allow the Trustee(s)
due). The Trustee(s) will pursue all prudent course
loan is repaid in full. In the event of default I m
state taxes on the loan amount. If | am younger tha
a 10% early withdrawal penalty. No other loans are
defaulted loan.

ACCELERATION BY TRUSTEE

In addition to such other circumstances as may resu
obligations under this Promissory Note, the Trustee
reimbursement from my Plan account of all costs and
reasonable attorney's fees incurred in connection w
enforcement, to the fullest extent permitted by law

INSURANCE

| understand that credit life insurance, credit dis
property insurance are not required to obtain credi
be provided for this loan.

ASSUMPTIOI
I understand that this loan is not assumable by any

WAIVERS

Failure by the Trustee(s) to strictly enforce any t

shall be an indulgence only and shall not constitut

the Trustee(s) to enforce such terms in the future.
APPROVED LEAVE OF ABSENC

Continuing regularly scheduled payments on the loan
contact the Celanese Americas Retirement Plans Serv
coupon booklet. Payments can be made by personal ch

cashier's check and made payable and remitted to th
Americas Retirement Savings Plan.
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TRUTH-IN-LENDING DISCLOSURE
PARTICIPANT INFORMATION
NAME:

<TABLE>

ANNUAL PERCENTAGE RATE FINANCE CHARGE

The cost of your credit  The dollar amount your
as a yearly rate credit will cost you
% $

</TABLE>

ESTIMATED PAYMENT SCHEDULE
NUMBER OF PAYMENTS PAYMENT AMOUNT
$

NOTE: The figures shown above are only estimates an
that all payments will be received on their schedul

SECURITY: Your vested account balance in the Trust
for your loan.

LATE CHARGE: There are no late payment charges. If
past due, your loan will be declared in default.

PREPAYMENT: You may prepay your entire outstanding
penalty or additional fees. Prepayments are allowed

he unpaid balance of my loan
collect this loan, either
balance to my

Trust that may become payable

yment is not paid within 90
tstanding balance of my loan
the Plan Administrator on
sentment, demand, protest or
to demand payment of amounts
s of action to ensure the

ay be subject to federal and

n 59-1/2, | may be subject to
permitted until | repay the

It in the acceleration of my
(s) will be entitled to
expenses, including
ith such suit or other

ability insurance and
t and no such insurance will

other person for any reason.

erm of this Promissory Note
e a waiver in the rights of

is my responsibility. | must
ice Center to request a loan
eck, money order, or

e Trustee of the Celanese
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AMOUNT FINANCED TOTAL OF PAYMENT

The amount of credit The amount you wil
provided to you on your when you make a
behalf payments as sched

$ $

WHEN PAYMENTS ARE DUE

d have been computed assuming
ed dates.

is being pledged as security

any loan payment is 90 days

balance at any time without
, but must be in multiples of

| pay
Il

uled



the repayment amount.

INSURANCE: Credit life insurance, credit disability
not required and no such insurance will be provided

See your prommissory note for additional terms and
default and any required payment in ful before the

Itemization of the Amount Financed
$ Amount given to you
$ 0 Amount paid on your b

Amount paid to others on your b

$ 0 Prepaid finance char
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APPENDIX B
PLAN INVESTMENT OPTIONS
SMARTMIX FUND--CONSERVATIVE
Expense Ratio: 0.70% (includes 0.05% administr

This fund is an asset allocation fund that inv
stocks, bonds, real estate, and money market p
to moderate growth primarily from interest inc
capital appreciation and dividends. The fund e
bonds and money markets; it has the following

53.5% US bonds (investment grade)
30% US large company stocks

5% international stocks

5% US mid/small company stocks
2.5% real estate

4% cash

The Conservative Fund is designed for investor
short-term investment horizon and are concerne
The long-term return potential is expected to
Aggressive SmartMix funds, but the fund's pric
less.

INVESTMENT MANAGER: JP Morgan Fleming Asset

Management

BENCHMARK INDEX: Conservative Custom Index

SMARTMIX FUND--MODERATE
Expense Ratio: 0.80% (includes 0.05% administr

This fund is an asset allocation fund that inv
stocks, bonds, real estate, and money market p
moderate growth from capital appreciation, div
The fund emphasizes investments in equity secu
target asset allocation:

33% US large company stocks
31% US bonds (investment grade)
10% US mid/small company stocks
10% international stocks

5% real estate

3% high yield bonds

3% emerging markets bonds

3% cash

2% emerging markets stocks

The Moderate Fund is designed for investors wh
of at least 5 years, seek a balanced portfolio
willing to accept higher short- term risk for
growth. The long-term return potential for the

be greater than the Conservative Fund, but les
and accompanied by moderate price fluctuation.

INVESTMENT MANAGER: JP Morgan Fleming Asset

Management
BENCHMARK INDEX: Moderate Custom Index

SMARTMIX FUND--AGGRESSIVE
Expense Ratio: 0.90% (includes 0.05% administr

This fund is an asset allocation fund that inv
stocks, bonds, real estate, and money market p
seeks high growth primarily from capital appre
interest income and dividends. The fund emphas
securities and has the following target mix:
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38% US large company stocks
18% international stocks

12% US mid/small company stocks
10% US bonds (investment grade)
8% real estate

4% emerging markets bonds

4% emerging markets stocks

4% high yield bonds

2% cash

The fund is designed for investors who have an
least 10 years, are willing to tolerate high s
potentially higher long-term returns and are ¢
invested primarily in stocks. The long-term re
Aggressive Fund is expected to be greater than
Moderate Funds, but accompanied by a higher le

INVESTMENT MANAGER: JP Morgan Fleming Asset
Management
BENCHMARK INDEX: Aggressive Custom Index

STABLE VALUE FUND

Expense Ratio: 0.33% (includes 0.05% administr

This fund seeks to protect principal from mark
higher than many market funds and a relatively
Stable Value Fund invests in a variety of inve
securities, primarily US Treasury, Agency, cor
securities. The fund also invests in a special
called a benefit responsive wrap issued by ins
it provides for a guarantee of principal and a
The fund is designed for investors who seek a
a stable rate of return.

INVESTMENT MANAGER: JP Morgan Fleming Asset
Management
BENCHMARK INDEX: Salomon 3 month T-Bill

CORE BOND FUND--PRADX

Expense Ratio: 0.80% (includes 0.05% administr

The fund seeks maximum total return, consisten
capital. Total return consists of income earne
plus capital appreciation, if any. The fund's

only US dollar denominated securities of large
investment grade, or if unrated, determined by
quality. The Core Bond Fund normally invests i
corporate bonds, mortgage-related securities a
The fund is designed for investors who are con
their tolerance of risk and aversion to loss o
term this fund should outperform a money marke
stock funds.

INVESTMENT MANAGER: Pacific Investment
Management Company
BENCHMARK INDEX: Lehman Bros. Aggregate Bond

GOVERNMENT SECURITIES FUND

Expense Ratio: 0.35% (includes 0.05% administr

The fund seeks to provide a moderate to high |
price appreciation with the goal of outperform
5% per year over five to seven year periods. T
invests in direct obligations of the US Treasu
bonds backed by the full faith of the US gover
has the flexibility to invest in either short
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depending on the manager's outlook on interest
economic activity. The fund can hold a combina
varying maturities or invest 100% of the portf
30-year Treasury bonds. This fund is for moder
who seek long-term growth and can tolerate sho
value.

INVESTMENT MANAGER: Hoisington Investment
Management Company
BENCHMARK INDEX: Lehman Bros. US Government/Co

S&P 500 INDEX FUND

Expense Ratio: 0.23% (includes 0.05% administr

This fund's objective is to provide returns th
Standard & Poor's 500 Stock Index (S&P 500)as
appreciation and dividend income. The fund inv
that comprise the S&P 500. The S&P 500 is a di
500 established companies and is commonly used
overall stock market's performance. The S&P 50

investment horizon of at
hort-term risk for
omfortable with a portfolio
turn potential of the

the Conservative and

vel of price fluctuation.

ative fee assessment)

et volatility with returns
predictable return. The
stment grade fixed income
porate, and mortgage-backed
kind of investment contract
urance companies and banks;
stabilized interest rate.

very low risk investment with

ative fee assessment)

t with preservation of

d on the fund's investments
portfolio holdings include

US issuers that are rated
PIMCO to be of comparable
n US government securities,
nd money market investments.
servative to moderate in

f principal. Over the long

t fund, but underperform

ative fee assessment)

evel of interest income and

ing the rate of inflation by

he Government Securities Fund
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nment. The investment manager
or long-term securities,
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rates, inflation and

tion of securities with

olio in money market or
ately aggressive investors
rt-term volatility in market

rporate

ative fee assessment)

at closely match those of the
well as long-term capital
ests in the common stocks
versified group of stocks of
as a broad measure of the
0 Index Fund is for moderate



to aggressive investors who seek long-term gro
short-term volatility.

INVESTMENT MANAGER: Barclays Global Investors
BENCHMARK INDEX: S&P 500

LARGE-CAP VALUE FUND

Expense Ratio: 0.68% (includes 0.05% administr

The fund's objective is to provide long-term g
appreciation and dividend income through diver
stocks. The fund invests in stocks, primarily
which are priced low relative to their intrins
have good potential for price appreciation. Th
moderate to aggressive investors who seek long
short- term market volatility.

INVESTMENT MANAGER: Alliance Bernstein Investm
Management Company
BENCHMARK INDEX: Russell 1000 Value

LARGE-CAP GROWTH FUND

Expense Ratio: 0.70% (includes 0.05% administr

The fund's objective is to seek long-term grow
primarily in a diversified portfolio of large
specifically chosen for their attractive growt
approach that combines "top-down" economic ana
selection. The "top-down" approach takes into
macro-economic factors as interest rates, infl
environment and the global competitive landsca
identifies sectors, industries, and companies
overall trends the fund has observed. The fund
companies with earnings growth potential that
market at large; the fund focuses on a company
or dominance, franchise durability and pricing
strong and ethical management, positive change
model, new product or service, acquisition or
change) and a reasonable valuation in the cont
rates. This is called "bottom-up" stock select
hold a core position of between 35
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and 50 common stocks. The Large-Cap Growth Fun
aggressive investors who seek long-term growth
volatility.

INVESTMENT MANAGER: Marsico Capital Management
BENCHMARK INDEX: S&P 500 (Growth) Stock Index

INTERNATIONAL STOCK FUND

Expense Ratio: 1.02% (includes 0.05% administr

The fund's objective is to seek long-term grow
through investments in a portfolio comprised p
of non-US issuers (including ADRs and other US
securities whose principal markets are outside
will invest in a portfolio consisting primaril
ordinary and preference shares (or securities
into such securities) of companies with market
$1 billion at the time of purchase. The invest
securities of companies located in Europe, Can
East, giving due consideration to economic, so
developments, currency risks and the liquidity
The fund may also invest up to 10% at the time
securities of developing country issuers. The
for aggressive investors who seek long-term ca
tolerate significant short-term market value f

INVESTMENT MANAGER: Capital Guardian Trust Com
BENCHMARK INDEX: MSCI-EAFE

SMALL-CAP CORE FUND

Expense Ratio: 0.75% (includes 0.05% administr

The fund's objective is to deliver high qualit

to the small company US equity market with clo
2000 index, a widely recognized barometer of s
performance. The fund invests in a broadly div
US companies whose market capitalization range
$1.5 billion. The stocks in the portfolio are
proprietary model that examines a number of in
value-related fundamentals, profitability and
actions of corporate management and other indi
The Small-Cap Core Fund is designed for aggres
seeking higher growth potential than typically
mid-cap stock funds; these investors are also
risk of less established companies.

INVESTMENT MANAGER: Barclay's Global Investors
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ada, Australia and the Far
cial and political

of various national markets.
of purchase in the
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BENCHMARK INDEX: Russell 2000

CELANESE STOCK FUND

The fund's objective is to seek long-term capi
Plan participants with an opportunity to share
performance of Celanese Corporation.

The fund is invested primarily in Celanese Cor
small amount of short-term investments to meet
requirements.

Under the accounting method that is used for t
owns units
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of the fund rather than shares of stock. The v
daily to accurately reflect each investor's pa
decrease in the price of Celanese common stock
effective that day, fees accrued and daily int
short-term investments held by the fund.

Celanese common stock is listed for trading on
under the symbol "CE". The share price fluctua
go down as well as up, and the lack of diversi
result in large fluctuations in its value (inc
value). Consequently, the value of your contri
increased risk compared to diversified funds.
invest in cash, the fund's performance may var
stock.

The fund is designed to provide participants w
in the long- term investment performance of Ce
is considered a high risk investment due to th
single equity. Therefore, Plan investors shoul
portion of their Plan assets in the fund.

The total amount of Celanese Corporation commo
offering under the Celanese Stock Fund is curr
amount may be increased from time to time as r
common stock will be purchased on the open mar
prices.

If you invest in the fund, you will be able to

to vote the shares of Celanese Corporation sto
units in the fund. You will be provided with t
materials that are provided to Celanese Corpor
to time. You will also be provided with proxy

INVESTMENT MANAGER: State Street Global Advisors
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