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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2007
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

001-32410
(Commission File Number)

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Glrart

Delaware 98-0420726

(State or Other Jurisdiction of (I.LR.S. Employer

Incorporation or Organization Identification No.)

1601 West LBJ Freeway, Dallas, TX 75234-6034
(Address of Principal Executive Office (Zip Code)

(972) 443-4000

(Registrant’s telephone number, including area gode

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d)
of the Securities Exchange Act of 1934 during trexpding 12 months (or for such shorter period thatregistrant
was required to file such reports), and (2) haslsedbject to such filing requirements for the @stays. Yesdv

NoO

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-
accelerated filer. See definition of “acceleratibet fand large accelerated filer” in Rule 12b-Zlué Exchange Act.
Large Accelerated File Accelerated Fileld Non-accelerated fileE&d

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Excgje
Act).

Yes O No M

The number of outstanding shares of the regiss&@aries A common stock, $0.0001 par value, asayf 8/
2007 was 157,538,428.
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EXPLANATORY NOTE

The consolidated statement of shareholders’ e@ifii§elanese Corporation for the year ended Deceiher
2006 included an incorrect presentation of the #dopmpact of Statement of Financial Accountingr@&tards
No. 158,Employers’ Accounting for Defined Benefit Pensiad ®ther Postretirement Plans — An Amendment of
FASB Statements No. 87, 88, 106, and 13.That presentation included the $132 million ch&oyehe impact of
adoption as a component of current-period compiEienncome, rather than displaying the adoptiopdnt as a
separate component of accumulated other comprefgeimgiome (loss), net.

This Quarterly Report on Form 10-Q includes a redisonsolidated statement of shareholders’ eqaityhie
year ended December 31, 2006. The revisions ingoelentation of the $132 million adoption impacaaseparat
component of accumulated other comprehensive in¢toss), net, and a corresponding increase to 2006
comprehensive income. The revision did not chargjéntome, total accumulated other comprehensisene
(loss), net, or cash flows for the year ended Déxear81, 2006.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended
March 31, March 31,
2007 2006
(In $ millions, except for
share and per share data)

Net sales 1,631 1,49¢
Cost of sale: (1,240 (1,160
Gross profit 391 33¢
Selling, general and administrative exper (11€) (13¢)
Amortization of intangible assets (customer rela (18) (14
Research and development exper a7 a7
Other (charges) gains, r Q) —
Foreign exchange gain, r 1 —
Loss on disposition of assets, | (1) —
Operating profi 23¢ 16¢
Equity in net earnings of affiliate 18 18
Interest expens (72 (77)
Interest incom 14 8
Other income, ne 5 6
Earnings from continuing operations before 204 13C
Income tax provisiol (60) (34)
Earnings from continuing operatio 144 96
Earnings from discontinued operatio
Earnings from operation of discontinued operati 10 32
Gain on disposal of discontinued operati 31 —
Income tax (provision) bene! 16 (12)
Earnings from discontinued operatic 57 21
Net earning: 201 117
Cumulative preferred stock divide! (2) (3
Net earnings available to common sharehol 19¢ 114
Earnings per common shé— basic:
Continuing operation 0.8¢ 0.5¢
Discontinued operatior 0.3€ 0.1z
Net earnings available to common sharehol 1.2 0.72
Earnings per common she— diluted:
Continuing operation 0.8: 0.57
Discontinued operatior 0.32 0.11
Net earnings available to common sharehol 1.1F 0.6¢
Weighted average shar— basic: 159,284,88 158,562,16
Weighted average shar— diluted: 174,442,33 171,487,66

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

As of As of
March 31, December 31
2007 2006

(In $ millions, except
share amounts)

ASSETS
Current asset:
Cash and cash equivalel 1,11¢ 791
Restricted cas — 46
Receivables
Trade receivable— third party and affiliates, ne 91C 1,001
Other receivable 51C 47E
Inventories 584 652
Deferred income taxe 75 76
Other asset 43 69
Total current asse 3,231 3,111
Investments 73: 762
Property, plant and equipment, net of accumulaggtetiation of $680 million and $687 million :
of March 31, 2007 and December 31, 2006, respéyt 2,047 2,15k
Deferred income taxe 63 22
Other asset 487 50€
Goodwill 86¢ 87t
Intangible assets, n 451 462
Total asset 7,881 7,89

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Shor-term borrowings and current installments of I-term debt— third party and affiliate 184 30¢
Trade payable— third party and affiliate 731 82%
Other current liabilitie: 71€ 787
Deferred income taxe 6 18
Income taxes payab 104 27¢
Total current liabilities 1,741 2,21¢
Long-term debi 3,30¢ 3,18¢
Deferred income taxe 26E 297
Benefit obligation:s 907 88¢
Other liabilities 68t 44%
Minority interests 5 74

Commitments and contingenci
Shareholder’ equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and
outstanding as of March 31, 2007 and December@16,2espectivel — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized and 159,854,927
issued and outstanding as of March 31, 2007 an®&B&66 issued and outstanding as of
December 31, 200 — —
Series B common stock, $0.0001 par value, 100,000s8ares authorized and 0 shares issue
outstanding as of March 31, 2007 and December@®16,2espectivel — —
Additional paic-in capital 38¢ 362

Retained earninc 60C 394
Accumulated other comprehensive income (loss) (9) 31
Total shareholde’ equity 97¢ 787
Total liabilities and sharehold¢ equity 7,887 7,89¢

See the accompanying notes to the unaudited intmmeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF SHAREH OLDERS’ EQUITY

Accumulated

Series A Other
Preferred Stock Common Stock Additional Comprehensive Total
Number of Number of Paid-In  Retained Income (Loss), Shareholders
Shares  Amount Shares Amount Capital Earnings Net Equity
(In $ millions, except share amounts
Balance at December 31, 20 9,600,001 — 158,562,16 — 337 24 (22€) 23t
Issuance of Series A shares related to stock option
exercises — — 106,50! — 2 — — 2
Comprehensive income (loss), net of t
Net earnings — — — — — 40€ — 40€
Other comprehensive income (los
Unrealized gain on securiti — — — — — — 13 13
Unrealized gain on derivative contra — — — — — — 2 2
Pension and postretirement benefits (revit — — — — — — 26¢ 26¢
Foreign currency translatic — — — — — — 5 5
Other comprehensive income (revis — — — — — — 28¢ 28¢
Comprehensive income (revise — — — — — — — 69t
Adjustment to initially apply FASB Statement
No. 158, net of tax (reviser — — — — — — (132) (132)
Indemnification of demerger liabilit — — — — 3 — — 3
Common stock dividenc — — — — — (26) — (26)
Preferred stock dividenc — — — — — (20) — (20)
Stocl-based compensatic — — — — 20 — — 2C
Balance at December 31, 20 9,600,001 — 158,668,66 — 362 394 31 787
Issuance of Series A common stock related to
stock option exercises, including related tax
benefits — — 1,178,86 — 23 — — 23
Issuance of Series A common st — — 7,40( — — — — —
Comprehensive income (loss), net of t
Net earnings — — — — — 201 — 201
Other comprehensive income (los
Unrealized gain on securiti — — — — — — 1 1
Unrealized loss on derivative contra — — — — — — (©)] ?3)
Pension and postretirement bene — — — — — — (45) (45)
Foreign currency translatic — — — — — — 7 7
Other comprehensive income (lo — — — — — — (40) (40)
Comprehensive incorr — — — — — — — 161
Indemnification of demerger liabilit — — — — 1 — — 1
Common stock dividenc — — — — — (6) — (6)
Preferred stock dividenc — — — — — 2 — 2
Stocl-based compensatic — — — — 2 — — 2
Adoption of FIN 48 — — — — — 13 — 13
Balance at March 31, 20( 9,600,001 — 159,854,92 — 38¢ 60C (9) 97¢

See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Operating activities

Three Months
Ended
March 31, 200"

Three Months
Ended
March 31, 200¢

(In $ millions)

Net earningt 201 117
Adjustments to reconcile net earnings to net cashiged by (used in) operating
activities:
Other (charges) gains, net of amounts t 2 (14)
Depreciation, amortization and accret 81 78
Deferred income taxe (39 10
Gain on disposition of assets, | (30 —
Other, ne 14 2
Operating cash used in discontinued operal (74) 2
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, nu 34 (54)
Inventories 17 3
Other asset 24 (20
Trade payable— third party and affiliate (95 (87)
Other liabilities (12¢) (38)
Net cash provided by (used in) operating activi 12 Q)
Investing activities
Capital expenditures on property, plant and equigt (49 (43
Acquisitions and related fees, net of cash acqt (269) —
Net proceeds from sale of businesses and ¢ 57¢ —
Proceeds from sale of marketable secur 32 27
Purchases of marketable securi @ (29
Changes in restricted ca 46 (42
Investing cash used in discontinued operat — (149
Other, ne (12 (5)
Net cash provided by (used in) investing activi 32t (10€)
Financing activities
Shor-term borrowings (repayments), r (40) 32
Proceeds from lor-term debr 11 7
Repayments of lor-term deb @ (5)
Stock option exercise 19 —
Dividend payments on Series A common stock ancepred stoct 8 9)
Other, ne 2 —
Net cash provided by (used in) financing activi a7 25
Exchange rate effects on cz 4 4
Net increase (decrease) in cash and cash equis 324 (78)
Cash and cash equivalents at beginning of p¢ 791 39C
Cash and cash equivalents at end of pe 1,11¢ 31z

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

1. Description of the Company and Basis of Presentatic
Description of the Company

Celanese Corporation and its subsidiaries (collelstithe “Company”) is an integrated global hybeltemical
company. The Company'’s business involves processiatical raw materials, such as methanol, carbmmoxide
and ethylene, and natural products, including woal@, into value-added chemicals, thermoplastigympelrs and
other chemical-based products.

Basis of Presentation

In this Quarterly Report on Form 10-Q, the term[&Dese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The term PBQrystal” refers to the Company’s subsidiary BGiys@l
US Holdings Corp., a Delaware corporation, anditsatubsidiaries. The term “Purchaser” refers s@ompany’s
subsidiary, Celanese Europe Holding GmbH & Co. K®&nerly known as BCP Crystal Acquisition GmbH & .Co
KG, a German limited partnership, and not its siibsies, except where otherwise indicated. The t&niginal
Shareholders” refers, collectively, to Blackstorapftal Partners (Cayman) Ltd. 1, Blackstone Capitatners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh&d. 3 and BA Capital Investors Sidecar Fundp.LThe
terms “Sponsor” and “Advisor” refer to certain &fftes of The Blackstone Group.

As used in this document, the term “CAG” refergi}grior to the Organizational Restructuring (a&fided in
Note 2 below), Celanese AG and Celanese Americgsatation “CAC”), their consolidated subsidiaries, their
non-consolidated subsidiaries, ventures and ottvessiments, and (ii) following the OrganizationgsRucturing,
Celanese AG, its consolidated subsidiaries, itscmmsolidated subsidiaries, ventures and otherstinvents, except
that with respect to shareholder and similar matidrere the context indicates, “CAG” refers to Geke AG.

The unaudited interim consolidated financial stateta as of and for the three months ended MarcRBYL/
and 2006 contained in this Quarterly Report weepared in accordance with accounting principleegly
accepted in the United States (“U.S. GAAP”) forgdriods presented. The unaudited interim consitiinancial
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been
presented to separately show the effects of disuoed operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itedud
interim consolidated statements of operations, flasls, and shareholders’ equity include all adjusits,
consisting only of normal recurring items, neceg$ar their fair presentation in conformity with 8. GAAP.
Certain information and footnote disclosures nolynakluded in financial statements prepared inoadance with
U.S. GAAP have been condensed or omitted in acoomwith rules and regulations of the Securities Bxchangt
Commission (“SEC”"). These unaudited interim cordatied financial statements should be read in cetipmwith
the Celanese Corporation and Subsidiaries consetidaancial statements as of and for the yeaeénd
December 31, 2006, as filed on February 21, 2007 the SEC as part of the Company’s Annual Report o
Form 10-K (the “2006 Form 10-K").

Operating results for the three months ended Maigi2007 and 2006 are not necessarily indicativibef
results to be expected for the entire year.

Estimates and Assumptions

The preparation of consolidated financial statesi@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosdr@ntingent
assets and liabilities at the date of the constitiéinancial statements and the reported amodnts/enues,
expenses and allocated charges during the repgréingd. Significant estimates pertain to purcharsee
allocations, impairments of intangible assets ahémlong-lived assets, restructuring costs androftharges)
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

gains, net, income taxes, pension and other poetreint benefits, asset retirement obligationsjrenmental
liabilities and loss contingencies, among othexgual results could differ from those estimates.

As noted in Note 3, the Company adopted the prongsof FIN 48 on January 1, 2007. The Company dens
many factors when evaluating and estimating itgtasitions and tax benefits, which may requirequtic
adjustments and which may not accurately anticipateal outcomes. Tax positions shall be recognizdyg when i
is more likely than not (likelihood of greater thad%), based on technical merits, that the postieitl be sustaine
upon examination. Tax positions that meet the rlikedy than not threshold should be measured uaipgobability
weighted approach as the largest amount of taxfibéinat is greater than 50% likely of being reatlizupon
settlement. Whether the more-likely-than-not red¢tgm threshold is met for a tax position is a reattf judgment
based on the individual facts and circumstancébaifposition evaluated in light of all availabldence.

Restricted Cash

At December 31, 2006, the Company had $46 millibrestricted cash. The cash was paid in January 890
certain CAG shareholders pursuant to the termseoBgueeze-Out as discussed in Note 4.

Reclassifications

The Company has reclassified certain prior perimdants to conform to current period’s presentation.

2. Domination Agreement and Organizational Restructurng
Domination Agreement

The domination and profit and loss transfer agresr{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelser
became effective on October 1, 2004. The Compasubsidiaries, Celanese Caylux Holdings Luxembou@/4s,
formerly BCP Caylux Holdings Luxembourg S.C.A (“@ekse Caylux”) and BCP Crystal, have each agreed to
provide the Purchaser with financing to strengttienPurchaser’s ability to fulfill its obligationsder, or in
connection with, the Domination Agreement and tsuea that the Purchaser will perform all of itsigations
under, or in connection with, the Domination Agregrnwhen such obligations become due, includinthauit
limitation, the obligation to compensate CAG foyatatutory annual loss incurred by CAG duringtéren of the
Domination Agreement. If Celanese Caylux and/or Bi{stal are obligated to make payments under such
guarantees or other security to the Purchaser atiddoninority shareholders, the Company may neetsafficient
funds for payments on its indebtedness when due Cldmpany has not had to compensate CAG for areafoss
for any period during which the Domination Agreemnkeas been in effect. See additional discussiadher2006
Form 10-K.

The Domination Agreement is further challengedigheNull and Void actions pending in the Frankfurt
District Court. These actions are seeking to hheeshareholders’ resolution approving the Domimafigreement
declared null and void based on an alleged viatatioformal requirements relating to the invitation the
shareholders’ meeting. A court hearing is schedfde®lay 8, 2007. See additional discussion in2866 Form 10-
K.

If legal challenges of the Domination Agreementligsenting shareholders of CAG are successful, sorat
actions taken under the Domination Agreement, thioly the transfer of CAC (sé&@rganizational Restructuring
below for discussion regarding CAC'’s transfer) rbayrequired to be reversed and the Company magdagred to
compensate CAG for damages caused by such actibich) could have a material impact on the Company’s
financial position, results of operations and ciavs.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

Organizational Restructuring

In October 2004, Celanese and certain of its sidrgd completed an organizational restructurihg (t
“Organizational Restructuring”) pursuant to whitie Purchaser effected, by giving a correspondiagtiation
under the Domination Agreement, the transfer obithe shares of CAC from Celanese Holding Gmbtthally-
owned subsidiary of CAG, to Celanese Caylux, whegulted in Celanese Caylux owning 100% of thetgafi
CAC and indirectly, all of its assets, includingpsidiary stock. This transfer was affected by C/AGirsg all
outstanding shares in CAC for a €291 million ndteis note eliminates in consolidation.

3. Recent Accounting Pronouncement

In July 2006, the Financial Accounting Standardamfiq“FASB”) issued FASB Interpretation No. 48,
Accounting for Uncertainty in Income Ta>— an interpretation of FASB Statement No. (&N 48"), which
clarifies the accounting for uncertainty in tax piogss. The interpretation prescribes a recognitlmeshold and
measurement criteria for financial statement reit@mof a tax position taken or expected to beetak a tax
return. FIN 48 requires that the Company recogimits financial statements, the impact of a tagipon, if that
position is more likely than not of being sustaingn examination, including resolution of any tethappeals or
litigation processes, based on the technical mefitse position. The interpretation also providesgdance on
derecognition, classification, interest and peaaltaccounting interim periods, disclosure andstt@m. The
Company adopted the provisions of FIN 48 effecfimpuary 1, 2007. The Company recorded the initighict of
FIN 48 as a cumulative effect of a change in actingrprinciple recorded as an adjustment to opergtained
earnings and as an adjustment to Goodwill. Searthedited interim consolidated statements of studdens’ equity
and Note 15 for additional information relatedfie impact of the adoption of FIN 48.

In September 2006, the FASB issued Statement aifn€ial Accounting Standards (“SFAS”) No. 1%air
Value Measuremenf{§SFAS No. 157”),which defines fair value, establishes guidelinesieasuring fair value ai
expands disclosures regarding fair value measuresm8RAS No. 157 does not require any new fairevalu
measurements but rather eliminates inconsistentiggidance found in various prior accounting pramgements.
SFAS No. 157 is effective for fiscal years begimnaiter November 15, 2007. The Company is currentbluating
the impact of adopting SFAS No. 157 on the Compafipancial position, results of operations anchdésws.

On February 15, 2007, the FASB issued SFAS No. TB8,Fair Value Option for Financial Assets and
Financial Liabilities— Including an Amendment of FASB Statement No(*SFAS No. 159”). This standard
permits companies to choose to measure many fiabagesets and liabilities and certain other itetrfainvalue. A
company will report unrealized gains and lossegems for which the fair value option has been teléén earnings
at each subsequent reporting date. The fair vgitieromay be applied on an instrument-by-instruniesis, with
several exceptions, such as those investments ratecbfor by the equity method, and once electeslpfition is
irrevocable unless a new election date occurs fain@alue option can be applied only to entirdriasents and not
to portions thereof. SFAS No. 159 is effective fithe beginning of a company’s first fiscal yeaglming after
November 15, 2007. The Company is currently evalgahe impact of SFAS No. 159 on the Com(’s financial
position, results of operations and cash flows.

4. Acquisitions, Ventures and Divestitures
Acquisitions

On January 31, 2007, the Company completed thasitiqn of the cellulose acetate flake, tow andhfil
business of Acetate Products Limited (“APL"), a sidliary of Corsadi B.V. The purchase price for tite@msaction
was approximately £57 million ($112 million), inditlon to direct acquisition costs of approximatél million
($7 million). Pro forma financial information hastrbeen provided as the acquisition did not haneterial impact
on the Company’s results of operations. As contetegl prior to closing, the Company announced orcWad,
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)
2007, plans to close its tow production plant dti¢.iHeath, United Kingdom during 2007. In accoramwith the

Company’s sponsor services agreement dated JaR6aRP05, as amended, the Company paid the Advisor
$1 million in connection with the acquisition of AP

The following table presents the preliminary allibma of APL acquisition costs to the assets acaglined
liabilities assumed, based on their fair valueds Pheliminary allocation is subject to change whigafinal
valuations are obtained.

(In $ millions)

Accounts receivabl 34
Inventories 29
Property, plant, and equipme 48
Goodwill 57
Intangible asset 2
Other current assets/liabilities, r 43
Non-current liabilities (8)

Net assets acquire 11¢

On April 6, 2004, the Company acquired 84% of CAla (‘Acquisition”). During 2005, the Company acquir
an additional 14% of CAG. See additional discussibtihese acquisitions in the 2006 Form 10a May 30, 200¢
CAG's shareholders’ approved a transfer to the Rager of all shares owned by minority shareholdgesnst
payment of cash compensation in the amount of ©66e9 share (the “Squeeze-Out”). The Squeeze-Osit wa
registered in the commercial register in Germanypenember 22, 2006, after several lawsuits by nityor
shareholders challenging the shareholders’ resol@pproving the Squeeze-Out were withdrawn putsioaa
settlement agreement entered into between plasitdfeholders, the Purchaser and CAG on the sagméda
aggregate purchase price of approximately €62anillvas paid to minority shareholders in Januaryr2@9fair
cash compensation for the acquisition of theirefiam CAG, excluding direct acquisition costs gbrgximately
€2 million. As a result of this acquisition, the Cpamy recorded an increase to Goodwill of approxatyat
$5 million during the three months ended MarchZX7. The amount of the fair cash compensatior66f3® per
share could increase based on the outcome of gwaceedings pending in German courts. As of Maf;2807,
the Company’s ownership percentage was 100%.

Ventures

On March 28, 2007, the Company announced thatéred into a strategic partnership with Accsys
Technologies PLC (“Accsys”), and its subsidiaryahitwood, to become the exclusive supplier of agatytiucts to
Titan Wood'’s technology licensees for use in wooelgation. In conjunction with this partnershipetCompany
will make an investment of approximately $30 mifliduring the second quarter of 2007 contingenterepproval
of the transaction by Accsys’ shareholders.

Divestitures

In connection with the Company’s strategy to optienits portfolio and divest non-core operations, th
Company announced on December 13, 2006 its agree¢msell its Chemical Products segments’ oxo petsland
derivatives businesses, including European Oxo Gifie®XQ"), a 50/50 venture between Celanese AG and
Degussa AG (“Degussa”), to Advent Internationat,dgurchase price of €480 million subject to fiagteement
adjustments and the successful exercise of the @oy'gpoption to purchase Degussa’s 50% intereBOXO. On
February 23, 2007, the option was exercised an@tmpany acquired Degussa’s interest in the verfitura
purchase price of €30 million ($39 million), in atilon to €22 million ($29 million) paid to extingsih EOXO’s debt
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

upon closing of the transaction. The Company cotagléhe sale of its oxo products and derivativesrmsses,
including the acquired 50% interest in EOXO, onrgeby 28, 2007. The sale included the oxo and dévigs
businesses at the Oberhausen, Germany, and BayT€igs facilities as well as portions of its Biph®exas
facility. Also included were EOXQ' facilities within the Oberhausen and Marl, Gerpnglants. The former oxo a
derivatives businesses acquired by Advent Intesnatiwas renamed Oxea. Taking into account agreddations
by the buyer for pension and other employee benafitl various costs for separation activitiesGbmpany
received proceeds of approximately €443 milliong@Million) at closing. The transaction resultedha
recognition of a $31 million pre-tax gain in thesfiquarter of 2007. Additional revisions to théngamount are
expected in 2007 related to working capital anéo#djustments as specified in the sale agreeemetto certain
leaseback arrangements between the Company and the bogeelated environmental obligations of the Comy
approximately $49 million of the transaction pradgattributable to the fair value of the underlyiagd at Bay Cit
and Oberhausen is deferred as an other long-tabiity, and divested land with a book value of $i#lion
remains on the Company’s consolidated balance sheet

Subsequent to closing, the Company and Oxea wik lcartain site service and product supply arrarsgesn
The site services include, but are not limitecaiministrative, utilities, health and safety, wastger treatment and
maintenance activities for terms which range fram to fifteen years. Product supply agreementsagoititial
terms of up to fifteen years. The Company has miractual ability through these agreements or ahgro
arrangements to significantly influence the opeabr financial policies of Oxea. The Company caded, based
on the nature and limited projected magnitude efabntinuing business relationship between the Gompnd
Oxea, that the divestiture of the oxo products @erivatives businesses should be accounted fodasantinued
operation.

Third party sales include $5 million and $9 millitor the three months ended March 31, 2007 and,2006
respectively, that would have been eliminated upmrsolidation were the divestiture not accountedfoa
discontinued operation. These amounts relate &s$adm the continuing operations of the Comparh¢odivested
business.

In accordance with the Company’s sponsor servigeseanent dated January 26, 2005, as amended, the
Company paid the Advisor $6 million in connectioithathe sale of the oxo products and derivativesrimsses.

During the third quarter of 2006, the Company didtied its Pentaerythritol (“PE”) operations, whivere
included in the Chemical Products segment. As @trebe earnings (loss) from operations relatethéoPE
operation is reflected as a component of discoetimperations in the unaudited interim consolidatatements of
operations
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The following table summarizes the results of tleeahtinued operations for the periods presentekdean
unaudited interim consolidated statement of opanati

Three Months Ended

March 31, March 31,
2007 2006
(In $ millions)

Net sales 11¢ 163
Cost of sale: (109 (13%)
Gross profit 16 30
Operating profit 10 32
Gain on disposal of discontinued operati 31 —
Income tax provision from operation of discontinugzration: (©)] (17)
Income tax benefit from gain on disposal of disawretd operation 19 —
Earnings from discontinued operatic 57 21

(@) The three months ended March 31, 2007 includestardymonths of operations for the oxo products and
derivatives businesses as these businesses werersbebruary 28, 200

@ Income tax benefit on gain from disposal of disowred operations of $19 million is comprised of $8illion
tax expense related to the divestiture of facgiiiethe U.S., offset by $49 million tax benefitiie divestiture
of facilities and investments in Germal

The following table presents the major classessséts and liabilities of the oxo products and deives
businesses divested during the first quarter 07200

(In $ millions)

Trade receivable— third party and affiliates, n« 147
Inventories 75
Other asset— current 8
Investment) 12¢
Property, plant and equipme 13¢
Other asset 23
Goodwill 42
Intangible assets, n 10

Total asset 56¢
Current liabilities 4
Other liabilities 19

Total liabilities 23

@) Includes the Company’s 50% investment in EOXO ded50% interest in EOXO purchased from Degussa in
February 2007 (See Note :
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Cost Method Investment

In February 2007, the Company wrote-off its remragn€l million ($1 million) cost investment in Euegm
Pipeline Development Company B.V. (“EPDC"). In dduh, the Company expensed €7 million ($9 million)
associated with contingent liabilities that becaragable due to the Company’s decision to exit ipeline
development project. The investment in EPDC reladeke construction of a pipeline system, solalgidated to th
transportation of propylene, which was to connemtté&tdam via Antwerp with the CompasyOberhausen and M
production facilities in Germany. However, on Fedigul5, 2007, EPDC shareholders decided to stopuléing of
the pipeline project as originally envisaged andrgo liquidation. The Company was a 12.5% shardrodbf EPDC

5. Receivables, ne

As of As of
March 31, December 31
2007 2006
(In $ millions)
Trade receivable— third party and affiliate 924 1,017
Allowance for doubtful accoun— third party and affiliate (149 (16)
Subtotal 91C 1,001
Reinsurance receivabl 88 85
Other 422 39C
Net receivable 1,42( 1,47¢
6. Inventories
As of As of
March 31, December 31
2007 2006
(In $ millions)
Finished good 42F 50C
Work-in-process 24 33
Raw materials and suppli 13t 12C
Total inventories 584 65&
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7. Goodwill and Intangible Assets

Goodwill
Chemical Acetate Performance
Products Products Ticona Products Other Total
(In $ millions)

As of December 31, 20( 36¢ 15€ 25€ 84 11 87t
Acquisition of CAG(D (5) (12) 9) 1 — (25)
Acquisition of APL — 57 — — — 57
Sale of oxo and derivatives busines 42 — — — — (42
Adoption of FIN 482 (23 5) 15 11 — 2
Exchange rate chang 3 — 2 1 — 6

As of March 31, 200 301 19€ 264 97 11 86¢

() The adjustments recorded during the three monttiedeMarch 31, 2007 consist primarily of additional
goodwill recorded related to the purchase of tlmeaiaing outstanding CAG shares during the SqueazesD
$5 million offset by reversals of certain -acquisition tax valuation allowances of $30 milli

(@ See Note 15 for additional discussion of FIN

Other Intangible Assets

As of As of
March 31, December 31

2007 2006

(In $ millions)

Trademarks and tradenan 82 79
Customer related intangible ass 522 52¢
Developed technolog 13 13
Covenants not to compete and ot 12 12
Total intangible assets, grc 63C 627
Less: accumulated amortizati (179 (164)
Total intangible assets, n 451 462

Aggregate amortization expense charged againsingarfor intangible assets with finite lives duriting three
months ended March 31, 2007 and 2006 totaled $l®mand $17 million, respectively.
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8. Debt
As of As of
March 31, December 31
2007 2006

(In $ millions)
Short-term borrowings and current installments of long-term debt —third party and

affiliates
Current installments of loi-term debt 41 127
Shor-term borrowings, principally comprised of amounte do affiliates 142 182

Total short-term borrowings and current installnsesitlong-term debt — third party

and affiliates 184 30¢

Long-term debt
Senior Credit Facilities: Term Loan facili 1,62¢ 1,622
Senior Subordinated Notes 9.625%, due 2 79¢ 79¢
Senior Subordinated Notes 10.375%, due Z 173 171
Senior Discount Notes 10.5%, due 2( 347 33¢
Senior Discount Notes 10%, due 2( 83 81
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgtiest rates ranging from 5.2% to 6.7%,

due at various dates through 2( 191 191
Obligations under capital leases and other seduwsa@wings due at various dates thro

2023 32 30
Other borrowing 81 69
Subtotal 3,34¢ 3,31¢

Less: Current installments of lo-term debt 41 127

Total lon¢-term debt 3,30¢ 3,18¢

As of March 31, 2007, the amended and restatedi&dgr2005) senior credit facilities consist of antdoan
facility, a revolving credit facility and a credittked revolving facility. The $600 million revoleg credit facility
provides for the availability of letters of creditU.S. dollars and Euros and for borrowings oneatay notice. As
of March 31, 2007 and December 31, 2006, there weletters of credit issued or outstanding borrmsiunder th
revolving credit facility; accordingly, $600 millioremained available for borrowing.

The Company has an approximate $228 million criéuied revolving facility available for the issuanof
letters of credit, which matures in 2009. As of BtaB1, 2007, there were $172 million of lettersfdit issued
under the credit-linked revolving facility and $66llion was available for borrowing. As of Decemisdr, 2006,
there were $218 million of letters of credit issuetler the credit-linked revolving facility and $adllion was
available for borrowing.

The Company is in compliance with all of the fineshcovenants related to its debt agreements &aoth 31,
2007.
Debt Refinancing

In March 2007, the Company announced a comprehemnsoapitalization strategy to refinance its defat a
repurchase shares. On April 2, 2007, the Compangugh certain of its subsidiaries, entered int@a senior
credit agreement. The new senior credit agreenangists of $2,280 million of U.S. dollar denomirthtend
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€400 million of Euro denominated term loans due 2@18650 million revolving credit facility termiriag in 2013
and a $228 million credit-linked revolving facilitgrminating in 2014. Borrowings under the new senredit
agreement bear interest at a variable interesbested on LIBOR (for U.S. dollars) or EURIBOR (feuros), as
applicable, or, for U.S. dollar denominated loandar certain circumstances, a base rate, in eaehptas an
applicable margin. The applicable margin for threntéoans and any loans under the credit-linked Ixéng facility
is 1.75%, subject to potential reductions as defineghe senior credit agreement. The term loameuthe new
senior credit agreement are subject to amortizatidi?o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans will be due on April 2, 2014.

The new senior credit agreement is guaranteed lan€se Holdings LLC and certain domestic subsielsaof
Celanese US Holdings LLC (formerly BCP Crystal) ¢t@nese US”), and is secured by a lien on subathngill
assets of Celanese US and such guarantors, sttbmtain agreed exceptions, pursuant to the Gtegand
Collateral Agreement, dated as of April 2, 2007 abg among Celanese Holdings LLC, Celanese USinert
subsidiaries of Celanese US and Deutsche Bank A®@, Xork Branch, as Administrative Agent and as &tellal
Agent. The new senior credit agreement contain@wsarcovenants, including financial, as definethia new senior
credit agreement.

Proceeds from the new senior credit agreementthiegevith available cash, were used to retire thoe@any’s
existing $2,454 million debt facility, which contasl of $1,626 million in term loans due 2011, aCbédllion
revolving credit facility terminating in 2009 and approximate $228 million credit-linked revolvifeagility
terminating in 2009 and to retire portions of thenpanys Senior Subordinated Notes and Senior Discourg\a
discussed below.

On March 6, 2007, the Company commenced cash tefides (the “Tender Offers”) with respect to amda
all of the outstanding 10% senior discount notes 214 and 10/ 2% senior discount notes due 2014 (the “Senior
Discount Notes”), and any and all of the outstagdif/ s % senior subordinated notes due 2014 andl/ 30
% senior subordinated notes due 2014 (the “Seniboflinated Notes”). The Tender Offers expired qmil4,
2007. All of the 10% senior discount notes and @90f the 10t/ 2% senior discount notes were tendered under the
Tender Offers, resulting in a reduction of deb$88 million and $346 million, respectively. Additially, 93.7% of
the 103/ 8% senior subordinated notes and 99.6% of thes96 senior subordinated notes were tendered under the
Tender Offers, resulting in a reduction of deb€d22 million (approximately $163 million) and $788llion,
respectively. The Company paid approximately $280am of tender costs in connection with the Ten@sdfers.

As a result of the refinancing, the Company exptxtacur approximately $215 million — $225 milliarf
interest expense related to tender costs and ioastsed to acquire the new senior credit facilitghe second
quarter of 2007. In addition, the Company will expe approximately $45 million of unamortized deddrfinancing
costs related to the existing $2,454 million créaldility, Senior Discount Notes and Senior Suboatizd Notes.

Interest Rate Risk Management

In March 2007, in anticipation of the debt refinang; the Company entered into various U.S. doltet Buro
interest rate swaps, which became effective onlp2007, with notional amounts of $1.6 billionda#l50 million,
respectively. The U.S. dollar interest rate swagseha maturity date of January 3, 2012. The notiamemunt of the
U.S. dollar swaps will reduce over time accordiogh amortization schedule. The Euro interestsatp has a
maturity date of April 2, 2011. The notional amoofthe Euro swap will remain at its original lewktoughout the
term of the swap. On March 29, 2007, the Compamyiteted its existing interest rate swap with aoral value o
$300 million and recorded a gain of $2 million.
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9. Other Current Liabilities and Other Liabilities

The components of other current liabilities aréadisws:

As of As of
March 31, December 31

2007 2006

(In $ millions)
Salaries and benefi 131 19¢
Environmenta 27 26
Restructuring 32 34
Insurance 66 68
Sorbates litigatiol 151 14¢
Other 30¢ 31z
Total other current liabilitie 71¢€ 787
The components of other liabilities are as follows:

As of As of
March 31, December 31

2007 2006

(In $ millions)

Environmenta 96 88
Insurance 85 86
Uncertain tax position®) 191 —
Other@ 31z 26¢
Total other liabilities 68t 4432

1) At December 31, 2006, the liability was primarigcorded as a component of Income taxes pay

@  The increase is primarily attributed to $49 milliohdeferred transaction proceeds from the sate@bxo
products and derivatives businesses to Adventriatemal (see Note 4). The proceeds are deferredalu
certain lease-back arrangements between the Congpaththe buyer and related environmental obligatimin
the Company

10. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Pension Benefits Postretirement Benefits
Three Months Ended Three Months Ended
March 31, March 31, March 31, March 31,
2007 2006 2007 2006

(In $ millions)
Components of net periodic benefit cost

Service cos 9 10 —
Interest cos 44 46 5 5

Expected return on plan ass (50) (52) — —
Recognized actuarial lo: —

Special termination charg — — — —
Curtailment los: — — _ —

Net periodic benefit cos 3 5 5 6
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The Company expects to contribute $49 million sadiéfined benefit pension plans in 2007. As of M&t,
2007, $11 million of contributions have been maldee Company’s estimates of its defined benefit jpenglan
contributions reflect the provisions of the Pendiamding Equity Act of 2004 and the Pension Pravechct of
2006.

The Company expects to make benefit payments ofi$Bi®n under the provisions of its other postretnent
benefit plans in 2007. As of March 31, 2007, $18iom of benefit payments have been made.

Contributions to the defined contribution plans laased on specified percentages of employee catitits
and aggregated $3 million for both the three moetited March 31, 2007 and 2006.

As a result of the sale of the oxo products andsdtives businesses in February 2007 (see Notidile was a
reduction of approximately 1,076 employees trigggi settlement and remeasurement of the affeetesign plan
due to certain changes in actuarial valuation apsioms. The settlement and remeasurement resultachét
increase in the projected benefit obligation of $#ilion with an offset to Accumulated other comipeasive
income (loss), net (net of tax of $1 million) andedtlement gain of $11 million (included in Gaim disposal of
discontinued operations) for the pension plan dutive three months ended March 31, 2007.

11. Shareholders Equity

See table below for share activity:

Preferred Series A
Stock Common Stock
(Number of shares)
Balance as of December 31, 2( 9,600,001 158,668,66
Issuance of common stock related to the exercistook option: — 1,178,86.
Issuance of common sto — 7,40(
Balance as of March 31, 20 9,600,00I 159,854,92

The Company has $240 million aggregate liquidagimference of outstanding preferred stock. Holdéthe
preferred stock are entitled to receive, when nakifadeclared by the Company’s Board of Directong, of funds
legally available therefore, cash dividends atréte of 4.25% per annum of liquidation preferemagjable quarter
in arrears commencing on May 1, 2005. Dividendshenpreferred stock are cumulative from the dateitél
issuance. Accumulated but unpaid dividends accumalizan annual rate of 4.25%. The preferred sgck
convertible, at the option of the holder, at amyetiinto approximately 1.25 shares of Series A comstock, subje:
to adjustments, per $25.00 liquidation prefererfqereferred stock and upon conversion will be rdedrin
Shareholders’ equity.

During the three months ended March 31, 2007, tmagany declared and paid cash dividends to hotafats
Series A common shares of $6 million.

During the three months ended March 31, 2007, tvagany declared and paid cash dividends on its
4.25% convertible perpetual preferred stock amogrtio approximately $2 million.

In conjunction with the April 2007 refinancing dissed in Note 8, the Company, through its whollyred
subsidiary Celanese International Holdings Luxemgd@ia r.l., repurchased 2,021,775 shares of tstanding
Series A common stock in a modified “Dutch Auctidahder offer from public shareholders, which eggion
April 3, 2007, at a purchase price of $30.50 parshThe total price paid for these shares wasoappately
$62 million. The number of shares purchased inehéer offer represents approximately 1.3% of them@any’s
current outstanding Series A common stock. The Gomalso separately purchased, through its whollgenl
subsidiary Celanese International Holdings Luxembd@ia r.l., 329,011 shares of Series A commorksabc
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$30.50 per share from the investment funds assatisith The Blackstone Group L.P. The total prie&dor these
shares was approximately $10 million. The numbeshaires purchased from Blackstone represents appatety
0.2% of the Company’s current outstanding Serie@mmon stock.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) totaled $(40janiand $(7) million, respectively, for the threenths
ended March 31, 2007 and 2006. These amounts \eé tax expense of $1 million for both the threenths
ended March 31, 2007 and 2006.

12. Commitments and Contingencie

The Company is involved in a number of legal proéegs, lawsuits and claims incidental to the normal
conduct of business, relating to such matters aguat liability, antitrust, past waste disposalqgties and release
chemicals into the environment. While it is impaésiat this time to determine with certainty thémiate outcome
of these proceedings, lawsuits and claims, the Gompelieves, based on the advice of legal coutisgl adequate
provisions have been made and that the ultimaeomes will not have a material adverse effect efitancial
position of the Company, but may have a materigeesk effect on the results of operations or clstsfin any
given accounting period.

The following disclosure should be read in conjiortivith the 2006 Form 10-K.

Plumbing Actions

At both March 31, 2007 and December 31, 2006, tim@any has remaining accruals of $66 million faesa
related to the plumbing actions, of which $4 mitlis included in current liabilities. The Comparslibves that the
plumbing actions are adequately provided for inG@eenpany’s consolidated financial statements aatlttiey will
not have a material adverse effect on its finarmiaition. However, if the Company were to incuraaditional
charge for this matter, such a charge would nabtpected to have a material adverse effect omiméial position
but may have a material adverse effect on the Cagipaesults of operations or cash flows in anyegiaccounting
period. The Company continuously monitors this eradind assesses the adequacy of this reserve.

The Company has reached settlements with CNA Ho#dimsurers specifying their responsibility foete
claims. As a result, the Company has recordedvabkss relating to the anticipated recoveries fomain third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal counsel,
the settlement agreements with the Company’s inseraarriers whose coverage level exceeds thevedites and
the status of current discussions with other insteeacarriers. At March 31, 2007 and December 306 2the
Company has $17 million and $23 million, respedyivef receivables related to a settlement withresurance
carrier. This receivable is recorded within othemrent assets.

Plumbing Insurance Indemnifications

CAG entered into agreements with insurance compasiated to product liability settlements asseclatith
Celcon® plumbing claims. These agreements, except tho$eimgblvent insurance companies, require the
Company to indemnify and/alefend these insurance companies in the eventhiihdiparties seek additional mor
for matters released in these agreements. The imifleations in these agreements do not providdifoe
limitations.

In certain of the agreements, CAG received a fs@ttliement amount. The indemnities under thesecamnts
generally are limited to, but in some cases aratgreéhan, the amount received in settlement flfwerinsurance
company. The maximum exposure under these inderatidns is $95 million. Other settlement agreembatse no
stated limits.
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There are other agreements whereby the settlingénagreed to pay a fixed percentage of claimsréfate to
that insurer’s policies. The Company has provigettmnifications to the insurers for amounts paidxoess of the
settlement percentage. These indemnifications dpnowide for monetary or time limitations.

The Company has reserves associated with thesagirigability claims.

Sorbates Antitrust Actions

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the statugosErnment investigations, as well as civil clafited and settled,
the Company has remaining accruals at March 317 08151 million, included in current liabilitieAt
December 31, 2006, the accrual was $148 milliore dienge in the accrual amounts is primarily dutitduations
in the currency exchange rate between the U.Sadaiid the Euro. Although the outcome of this matsanot be
predicted with certainty, the Company’s best edtiintdi the range of possible additional future Igsmed fines (in
excess of amounts already accrued), including laatyrhay result from the above noted governmentadgedings,
as of March 31, 2007 is between $0 and $9 millidre estimated range of such possible future lasdessed on tt
advice of external counsel taking into considerapotential fines and claims, both civil and criadithat may be
imposed or made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechs(AlBechst”), Celanese AG was assigned the obligatio
related to the sorbates antitrust matter. Howedegchst agreed to indemnify Celanese AG for 80%ngfcosts
Celanese may incur relative to this matter. Acawgtli, Celanese AG has recognized a receivable floechst and
a corresponding contribution of capital, net of, ta@m this indemnification. As of March 31, 200@da
December 31, 2006, the Company has receivablesded within other current assets, relating tosthioates
indemnification from Hoechst totaling $120 milliand $118 million, respectively. The Company bel&treat any
resulting liabilities, net of amounts recoverabteni Hoechst, will not, in the aggregate, have aenmgtadverse
effect on its financial position, but may have aenial adverse effect on the results of operatmmsash flows in
any given period.

Shareholder Litigation

On May 30, 2006, CAG’s shareholders approved astearto the Purchaser of all shares owned by ninori
shareholders against payment of cash compensatitie iamount of €66.99 per share. The Squeeze-&sit w
registered in the commercial register in Germanypenember 22, 2006, after several lawsuits by nitynor
shareholders challenging the shareholders’ resol@pproving the Squeeze-Out were withdrawn putsioaan
settlement agreement entered into between plasitdfeholders, the Purchaser and CAG on the sagméda
aggregate purchase price of approximately €62anillvas paid to minority shareholders in Januaryr2@9fair
cash compensation for the acquisition of theirsfiam CAG, excluding direct acquisition costs gbximately
€2 million.

Several minority shareholders of CAG initiated spkeaward proceedings seeking the court’s reviethef
amounts of the fair cash compensation and of tlaeagueed annual payment offered under the Domimatio
Agreement. On March 14, 2005, the Frankfurt Distourt dismissed on grounds of inadmissibility thetions of
all minority shareholders regarding the initiatimithese special award proceedings. In January,288@rankfurt
Higher District Court ruled that the appeals watmgssible, and the proceedings would thereforeicoat On
December 2, 2006, the Frankfurt District Court apfeal an expert to help determine the value of ClGhe first
quarter of 2007, the minority shareholders thatired €66.99 per share as fair cash compensasorfildd award
proceedings challenging the amount they receivddiasash compensation.
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As a result of the special proceedings discussedeglamounts paid as fair cash compensation tainert
minority shareholders of CAG could be increasedh®ycourt so that such minority shareholders cbeldwarded
higher amount.

Guarantees

The Company has agreed to guarantee or indemnity glrties for environmental and other liabilitisrsuant
to a variety of agreements, including asset anthbas divestiture agreements, leases, settlemesgmgnts, and
various agreements with affiliated companies. Aliio many of these obligations contain monetaryarithe
limitations, others do not provide such limitations

The Company has accrued for all probable and redsypestimable losses associated with all knowrtergbr
claims that have been brought to its attention ($ate 21).

These known obligations include the following:

Demerger Obligations

The Company has obligations to indemnify Hoechst/éaious liabilities under the Demerger Agreemasnt
follows:

« The Company agreed to indemnify Hoechst for envirental liabilities associated with contaminatioisiag
under 19 divestiture agreements entered into bychkterior to the demerge

The Company’s obligation to indemnify Hoechst ibjsat to the following thresholds:

« The Company will indemnify Hoechst against thoagilities up tc€250 million;

« Hoechst will bear those liabilities exceeding €2ilion, however the Company will reimburse Hoecfust
one-third of those liabilities for amounts that exc«€750 million in the aggregat

The aggregate maximum amount of environmental imdéations under the remaining divestiture agreetse
that provide for monetary limits is €750 millionhiee of the divested agreements do not providenforetary
limits.

Based on the estimate of the probability of losdaurthis indemnification, the Company has reseofes
$32 million and $33 million as of March 31, 200tldbecember 31, 2006, respectively, for this cortimay. Where
the Company is unable to reasonably determineribigapility of loss or estimate such loss under an
indemnification, the Company has not recognizedratated liabilities (See Note 21).

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that Heec
is required to discharge liabilities, including téabilities, associated with businesses that vieckided in the
demerger where such liabilities were not demerded,to legal restrictions on the transfers of dterhs. These
indemnities do not provide for any monetary or tiingtations. The Company has not provided for egserves
associated with this indemnification. The Compaag hot made any payments to Hoechst during the thomths
ended March 31, 2007 and 2006, respectively, imeotion with this indemnification.

Divestiture Obligations

The Company and its predecessor companies agréedetmnify third party purchasers of former busgess
and assets for various pre-closing conditions, elsag for breaches of representations, warraatigiscovenants.
Such liabilities also include environmental liatyiliproduct liability, antitrust and other liabiés. These
indemnifications and guarantees represent starwentlactual terms associated with typical divestitagreements
and,

20




Table of Contents

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

other than environmental liabilities, the Compaogsinot believe that they expose the Company teigmjficant
risk.

The Company has divested numerous businessestrimemts and facilities, through agreements contginin
indemnifications or guarantees to the purchaseeny\f the obligations contain monetary and/or timétations,
ranging from one year to thirty years. The aggregatount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of March 31, 2007h@tagreements do not provide for any monetaringe t
limitations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of March 31, 2007 and December 31, 20@6Company
has reserves in the aggregate of $42 million addrlion, respectively, for these environmentalttaes.

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledainese Corporation (*HCC”), CAC and CAG
(collectively, the “Celanese Entities”) and Hoech& (“HAG"), the former parent of HCC, were namesl a
defendants in two actions (involving 25 individypalrticipants) filed in September 2006 by U.S. pasgis of
polyester staple fibers manufactured and sold b Hlhe actions allege that the defendants partieipm a
conspiracy to fix prices, rig bids and allocatetousers of polyester staple sold in the United Stafbese actions
have been consolidated for pre-trial discovery bjudti-District Litigation Panel in the United St District Court
for the Western District of North Carolina and at@edIn re Polyester Staple Antitrust LitigatigtMDL 1516.
Already pending in that consolidated proceedingfieeother actions commenced by five other alleged
U.S. purchasers of polyester staple fibers manufadtand sold by the Celanese Entities, which allege the
defendants’ participation in the conspiracy.

In 1998, HCC sold its polyester staple businegsaaisof its sale of its Film & Fibers Division too&a, Inc. In i
complaint now pending against the Celanese EntiiesHAG in the United States District Court foe thouthern
District of New York, Koch Industries, Inc., KoSa\B (“KoSa”), Arteva Specialties, S.A.R.L. (“Arteva
Specialties”) and Arteva Services, S.A.R.L. seekorg other things, indemnification under the apsethase
agreement pursuant to which KoSa and Arteva Spmsalgreed to purchase defendants’ polyester esssifor all
damages related to the defendants’ participatipand failure to disclose, the alleged conspiraclternatively,
rescission of the agreement.

The Company does not believe that the Celanes@dsngingaged in any conduct that should resulability in
these actions. However, the outcome of the forggatiions cannot be predicted with certainty. ThenGany
believes that any resulting liabilities from an atse result will not, in the aggregate, have a ristadverse effect
on the Company’s financial position, but may hawveaierial adverse effect on its results of operatio any given
period.

Other Obligations

» The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdry the third party expires on April 30, 2012eTkase
liability for the period from April 1, 2007 to AdrB0, 2012 is estimated to be approximately $40ionil

« The Company has agreed to indemnify various insgraarriers, for amounts not in excess of theesattht:
received, from claims made against these carridrsexjuent to the settlement. The aggregate améunt o
guarantees under these settlements is approxingitélynillion, which is unlimited in tern

As indemnification obligations often depend on dleeurrence of unpredictable future events, theréutosts
associated with them cannot be determined atithis However, if the Company were to incur addigibcharges
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for these matters, such charges may have a maaerialse effect on the financial position, resofteperations or
cash flows of the Company in any given accountiegaal.

Other Matters

As of March 31, 2007, Celanese Ltd. and/or CNA titald, Inc., both U.S. subsidiaries of the Compang,
defendants in approximately 658 asbestos casemdiine three months ended March 31, 2007, 26 resgscwere
filed against the Company and 15 cases were reddBacause many of these cases involve numeroumifita the
Company is subject to claims significantly in exxe§the number of actual cases. The Company lsasves for
defense costs related to claims arising from thestters. The Company believes that there is naifsgnt
exposure related to these matters.

13. Other (Charges) Gains, Ne:

The components of other (charges) gains, net aialaws:

Three Months Ended
March 31, March 31,

2007 2006

(In $ millions)
Employee termination benefi — 2
Plant/office closure — 2
Total restructuring — —
Insurance recoveries associated with plumbing ¢ — 1
Other (1) (1)
Total other (charges) gains, t (1) —

The components of the March 31, 2007 and Decenmhe2(®6 restructuring reserves are as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(In $ millions)

Restructuring reserve at December 31, 2 28 7 35
Restructuring addition 3 — 3
Cash use (5) — (5)
Restructuring reserve at March 31, 2( 26 7 33

14. Stock-based and Other Management Compensatiétans

In December 2004, the Company approved a stockiiveeplan for executive officers, key employeed an
directors, a deferred compensation plan for exeewtificers and key employees as well as other gemant
incentive programs.

These plans allow for the issuance or deliverypfai16,250,000 shares of the Company’s Seriesmnoon
stock through a discounted share purchase progtack options and restricted stock issuances.
Deferred compensation

The deferred compensation plan provided an aggeegakimum amount payable of $196 million. The atiti
component of the deferred compensation plan vest204 and was paid in the first quarter of 200%
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remaining aggregate maximum amount payable of $diln is subject to downward adjustment if thécprof the
Company’s Series A common stock falls below thgahpublic offering price of $16 per share andtgesibject to
both (1) continued employment or the achievemereofain performance criteria and (2) the dispositly three of
the four Original Shareholders of at least 90%heirtequity interest in the Company with at lea268&6 cash
internal rate of return on their equity interest {&xit Event”). During the three months ended Ma84, 2007 and
2006, the Company recorded compensation expert million and $3 million, respectively, associateith this
plan. Upon the occurrence of an Exit Event, asngeffiabove, the amount vested and payable undetaheas of
March 31, 2007 would be approximately $74 millierclusive of the $18 million accrued at March 3002 and
payable in 2007 due to the accelerated vestingéin plan participants. See Note 22 for additiam@rmation.

Long-term incentive plan

Effective January 1, 2004, the Company adopted@-term incentive plan (the “LTIP Plan”) which cose
certain members of management and other key emgdayfethe Company. The LTIP Plan is a thyear cash base
plan in which awards are based on annual and yeaecumulative targets (as defined in the LTImMPI®nN
February 16, 2007, approximately $26 million waglga the LTIP plan participants. During the threenths ende
March 31, 2006, the Company recorded expense afiibn related to the LTIP Plan. There are no &ddal
amounts due under the LTIP plan.

Stock-based compensation

The Company has a stock-based compensation plamé#ies awards of stock options to certain empleyee
Effective January 1, 2006, the Company adoptedatin@alue recognition provisions of SFAS No. 123(Rhe
Company elected the modified prospective transiti@thod as permitted by SFAS No. 123(R) and, adcghd
prior periods have not been restated to reflecirttpact of SFAS No. 123(R). Under this transitioathod,
compensation cost recognized includes: (i) compgenmsaost for all stock-based payments granted poigbut not
yet vested as of, January 1, 2006 (based on tié-date fair value estimated in accordance with thgircal
provisions of SFAS No. 123 and previously preseintetie pro forma footnote disclosures), and @jnpensation
cost for all stock-based payments granted subsétmdanuary 1, 2006 (based on the gaate fair value estimatt
in accordance with the new provisions of SFAS N2B(R)).

It is the Company’s policy to grant options withexercise price equal to the price of the CompaBgdes A
common stock on the grant date. The options ishagd a ten-year term with vesting terms pursuaatgohedule,
with all vesting to occur no later than the eigatiiversary of the date of the grant. Acceleragsting depends on
meeting specified performance targets. The estunaie of the Company’s stock-based awards lggsoted
forfeitures is amortized over the awards’ respectigsting period on the applicable graded or dttdige basis,
subject to acceleration as discussed above.

The fair value of each option granted is estimatedhe date of grant using the Black-Scholes optitcing
method. The weighted average assumptions use@ imtiiel are outlined in the following table:

Three Months Ended
March 31, March 31,

2007 2006
Risk free interest rai 4.62% —
Estimated life in year 7.3 —
Dividend yield 0.5(% —
Volatility 26.2% —
Expected annual forfeiture re 5.8% 5.C%

(@) During the three months ended March 31, 2007, 46sBfck options were granted to certain employ
(2 No stock options were granted during the three troanhded March 31, 20C
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The computation of the expected volatility assunptised in the Black-Scholes calculations for neants is
based on historical volatilities and volatilitiekpeer companies. When establishing the expedieddisumptions,
the Company reviews annual historical employeeaseibehavior of option grants with similar vestpeyiods and
the expected life assumptions of peer companies.Cdmpany utilized the review of peer companiestam its
own lack of extensive history.

A summary of changes in stock options outstandimind the three months ended March 31, 2007 issptesl

below:
Three Months Ended March 31, 200
Weighted-
Weighted- Average Aggregate
Number of Average Remaining Intrinsic
Options Grant Contractual Value
(In millions) Price in $ Term (In $ millions)
Outstanding at beginning of peri 12.t 16.81 7.C 112
Granted — 27.9¢
Exercisec 1.2 16.0(
Forfeited (0.7) 17.21
Outstanding at end of peric 11.2 16.8¢ 6.€ 15€
Exercisable and expected to exercise in the fugtire
March 31, 200° 7.1 17.02 6.€ 98
Options exercisable at end of per 6.2 16.11 7.3 92

The weighted-average grant-date fair value of stqtions granted during the three months ended IMai¢
2007 was $10.53 per option. At March 31, 2007 Gbenpany had approximately $25 million of total wwognized
compensation expense, net of the estimated forésituelated to stock options to be recognized theeremaining
vesting periods of the options. Cash received fstmek option exercises was approximately $19 mmiltloring the
three months ended March 31, 2007 and the relatedenefit was $4 million.

15. Income Taxes

Income taxes for the three months ended March @17 and 2006 are recorded based on the estimate@lan
effective tax rate. As of March 31, 2007, the eatid annualized tax rate is 30%, which is less tharcombinatiol
of the statutory federal rate and state incomeadtes in the U.S. The estimated annual effectixeate for 2007
reflects earnings in low tax jurisdictions and atiphbenefit for reversal of valuation allowanae 2007 projected
U.S. income, offset by higher tax rates in certean-U.S. jurisdictions. Reversals of the valuatidlowance
established at the Acquisition resulting from pwesitarnings or a change in judgment regardingehézability of
the net deferred tax asset are primarily refleaied reduction of Goodwill.

For the three months ended March 31, 2007 and 2088Zompany recorded tax expense of $60 milliah an
$34 million, respectively, which resulted in anegffive tax rate of 29% and 26%, respectively. Tighdr effective
tax rate for the three months ended March 31, 2085 due to the increase in the estimated annusdtefé rate
from the prior year.

The Company adopted the provisions of FIN 48 effeclanuary 1, 2007. The Company made a comprefs
review of its portfolio of uncertain tax positioimseach of the jurisdictions in which it operatds.a result of this
review, the Company adjusted the estimated valiis ohcertain tax positions by recognizing an éase to
retained earnings of $13 million and reduced theyoay value of Goodwill by $2 million for uncertatax position:
relating to periods prior to the Acquisition. Théal amount of the Company’s estimated uncertairptssitions at
the date of adoption was $193 million. Of this amip$167 million is classified as other long-term
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liabilities. If the tax positions are settled iret@ompany’s favor, approximately $133 million woblel treated as a
reduction of Goodwill and $41 million would reduitee Company’s effective tax rate.

The Company continues to recognize interest andlfies related to uncertain tax positions in thevgion for
income taxes. As of January 1, 2007, the Compadyrdzorded a liability of approximately $22 milliéor the
payment of interest and penalties. The liabilitytfee payment of interest increased approximat2lyndlion as of
March 31, 2007.

The Company operates in the United States (inctudinltiple state jurisdictions), Germany, and apprately
40 other foreign jurisdictions, including Mexicoa@ada, Singapore and France. Examinations arerangoa
number of those jurisdictions, including, most #igantly, in Germany for the years 2001 to 2004riamerous
subsidiaries. During the quarter ended March 3072the Company received final assessments fquribe
examination period, 1997 to 2000. The effectivéiesgtent of those examinations resulted in a redadtd Goodwill
of approximately $42 million with a net expecteditautlay of $4 million. The Company’s U.S. federelome tax
returns for 2003 and beyond are open tax yeargydiwturrently under examination. The Company sty
concluded an examination of tax year 2000 to 2802005 with no material impact on the financialipios of the
Company. The Company reasonably expects to paypxzippately $10 million of the liability within theext
twelve months.

On May 17, 2006, the President signed into lawTte Increase Prevention and Reconciliation Act@i%
(TIPRA), which among other things, provided forenntemporary exception to certain U.S. taxed fargigssive
income inclusion rules for 2006 to 2008. This cleareduced the expected amount of foreign incomedtaxrrentl
in the U.S.
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16. Business Segmeni

Chemical Acetate Performance Total Other
Products Ticona Products Products Segment Activities Reconciliation Consolidatec
(In $ millions)

As of and for the three months
ended March 31, 200"

Sales to external custome 1,042 26z 22% 45 1,57z 58 — 1,631
Inter-segment revenue 36 — — — 36 — (36) —
Earnings (loss) from continuing

operations before te 18t 50 29 15 27¢ (75) — 204
Depreciation and amortizatic 34 17 7 4 62 6 — 68
Capital expenditure 32 6 9 — 47 2 — 49
Total asset 3,021 1,607 88¢ 375 5,891 1,99¢ — 7,88
For the three months ended

March 31, 2006
Sales to external custome 99C 231 167 49 1,437 61 — 1,49¢
Inter-segment revenue 25 — — — 25 — (25) —
Earnings (loss) from continuing

operations before te 14C 56 23 15 234 (109 — 13C
Depreciation and amortizatic 34 16 7 4 61 5 — 66
Capital expenditure 21 5 16 — 42 1 — 43
Total assets as of December 31,

2006 3,48¢ 1,58¢ 711 361 6,14t  1,75C — 7,89¢

17. Transactions and Relationships with Affiliates andRelated Parties

Upon closing of the Acquisition, the Company endergo a transaction and monitoring fee agreemeétfi thie
Advisor, an affiliate of the Sponsor. Under theesgnent, the Advisor agreed to provide monitoringises to the
Company for a 12 year period. Also, the Advisor megeive additional compensation for providing istweent
banking or other advisory services provided toGoenpany by the Advisor or any of its affiliatesdanay be
reimbursed for certain expenses, in connection arith acquisition, divestiture, refinancing, recaliation, or
similar transaction. In connection with the comialetof the initial public offering, the parties amied and restated
the transaction and monitoring fee agreement titexte the monitoring services and all obligatitmpay future
monitoring fees. The transaction based agreemendins in effect.

In connection with the recent debt refinancing (Se& 8), certain Blackstone managed funds thaketar
collateralized loan obligations to institutional@stors invested an aggregate of $50 million inGbenpany’s term
loan under the new senior credit agreement.

For the three months ended March 31, 2007 and 2866 ompany made payments to the Advisor of
$7 million and $0 million, respectively, in accont& with the sponsor services agreement dated 3eR6a2005,
as amended. These payments were related to thefdhke oxo products and derivatives businessestand
acquisition of APL (see Note 4).
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18. Consolidating Guarantor Financial Information

The following unaudited consolidating financialtstaents are presented in the provided form because:
(i) Crystal U.S. Holdings 3 LLC and Crystal U.S.b&21Corp (the “Issuers”) are wholly-owned subsigisiof
Celanese Corporation (the “Parent Guarantoii))fi{e guarantee is considered to be full and add@@nal, that is, i
the Issuers fail to make a scheduled payment, dnenf® Guarantor is obligated to make the schecdgdchent
immediately and, if they do not, any holder of soteay immediately bring suit directly against ttzedht Guarantc
for payment of all amounts due and payable.

Separate financial statements and other disclosomserning the Parent Guarantor are not presd&sealse
management does not believe that such informasgiomaiterial to investors.
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UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT IONS INFORMATION

Three Months Ended March 31, 2007
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 1,631 — 1,631
Cost of sale: — — (1,240 — (1,240
Gross profit — — 391 — 391
Selling, general and administrative exper — — (11€) — (11€)
Amortization of intangibles assets (customer relp — — (18) — (18)
Research and development exper — — (@))] — a7
Other (charges) gains, r — — (2) — @
Foreign exchange gain, r — — 1 — 1
Loss on disposition of assets, | — — (D — (D)

Operating profit — — 23¢ — 23¢
Equity in net earnings of affiliate 201 20¢ 18 (410) 18
Interest expens — (11) (62) — (72
Interest incomt — — 14 — 14
Other income, ne — — 5 — 5

Earnings from continuing operations before 201 19¢ 21¢ (410 204
Income tax benefit (provisiot — 3 (63 — (60)

Earnings from continuing operatio 201 201 152 (410 144
Earnings from discontinued operatic — — 57 — 57

Net earningt 201 201 20¢ (410) 201
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UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT IONS INFORMATION

Net sales
Cost of sale!

Gross profit
Selling, general and administrative exper
Amortization of intangible assets (customer relp
Research and development exper

Operating profit (loss
Equity in net earnings of affiliate
Interest expens
Interest incomt
Other income, ne

Earnings from continuing operations before
Income tax benefit (provisior

Earnings from continuing operatio
Earnings from discontinued operatic

Net earning:

Three Months Ended March 31, 2006
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

S — 1,49¢ — 1,49¢
- — (1,160) — (1,160)
- — 33¢ — 33¢
@ — (134) — (139)
R (14) — (14)
- — (17) — (17)
@ — 172 — 16¢
121 127 18 (24¢) 18
— 0 (62) — (71)
- — 8 — 8
- — 6 — 6
117 117 144 (24¢) 13C
— 4 (39) — (34)
117 121 10€ (24¢) 96
- 21 — 21
117 121 127 (24¢) 117
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

As of March 31, 2007

Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)
ASSETS
Current asset:
Cash and cash equivalel 23 — 1,092 — 1,11¢
Receivables
Trade receivable— third party and affiliates, n — — 91C — 91C
Other receivable 1 — 52¢ (19 51C
Inventories — — 584 — 584
Deferred income taxe — — 75 — 75
Other asset — — 43 — 43
Total current asse 24 — 3,232 (19 3,23
Investments 97z 1,37¢ 733 (2,34 733
Property, plant and equipment, | — — 2,047 — 2,047
Deferred income taxe — 3 60 — 63
Other asset — 7 48( — 487
Goodwill — — 86¢ — 86¢
Intangible assets, n — — 451 — 451
Total asset 99€ 1,38¢ 7,872 (2,367) 7,88
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Short-term borrowings and current installments of
long-term debt— third party and affiliate — 184 — 184
Trade payable— third party and affiliate — — 731 — 731
Other current liabilitie 17 1 717 19 71€
Deferred income taxe — — 6 — 6
Income taxes payab — (17 121 — 104
Total current liabilities 17 (16) 1,75¢ (19) 1,741
Long-term debr — 43C 2,87¢ — 3,30¢
Deferred income taxe — — 265 — 265
Benefit obligation: — — 907 — 907
Other liabilities — — 68t — 68t
Minority interests — — 5 — 5
Commitments and contingencies Shareho’ equity 97¢ 972 1,37¢ (2,34¢) 97¢
Total liabilities and sharehold¢ equity 99€ 1,38¢ 7,872 (2,367 7,881
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CONSOLIDATING BALANCE SHEET INFORMATION

As of December 31, 2006

Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)
ASSETS
Current asset:
Cash and cash equivalel 1 — 79C — 791
Restricted cas — — 46 — 46
Receivables
Trade receivable— third party and affiliates, n¢ — — 1,001 — 1,001
Other receivable 1 — 48¢ (14) 47F
Inventories — — 652 — 652
Deferred income taxe — — 76 — 76
Other asset — — 69 — 69
Total current asse 2 — 3,128 (14) 3,111
Investments 79€ 1,19 763 (1,999 763
Property, plant and equipment, | — — 2,15¢ — 2,15¢
Deferred income taxe — — 22 — 22
Other asset — 6 50C — 50¢€
Goodwill — — 87t — 87t
Intangible assets, n — — 463 — 463
Total asset 80C 1,201 7,901 (2,007%) 7,89t
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Short-term borrowings and current installments o
long-term debt— third party and affiliate — — 30¢ — 30¢
Trade payable— third party and affiliate — — 823 — 823
Other current liabilitie: 13 — 78¢ (14) 787
Deferred income taxe — — 18 — 18
Income taxes payab — (17) 29€ — 27¢
Total current liabilities 13 a7 2,23¢ (14 2,21¢
Long-term debt — 42( 2,76¢ — 3,18¢
Deferred income taxe — — 297 — 297
Benefit obligations — — 88¢ — 88¢
Other liabilities — — 442 — 442
Minority interests — — 74 — 74
Commitments and contingenci
Shareholder equity 787 79€ 1,19¢ (1,999 787
Total liabilities and sharehold¢ equity 80C 1,201 7,901 (2,009 7,89t
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UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASH F LOWS INFORMATION

Three Months Ended March 31, 2007
Parent Non-
Guarantor  Issuer  Guarantors  Eliminations  Consolidatec
(In $ millions)
Net cash provided by operating activit 3 — 9 — 12
Investing activities
Capital expenditures on property, plant and

equipmen — — (49) — (49
Acquisitions and related fees, net of cash acqt — — (269) — (269)
Net proceeds from sale of businesses and & — — 57¢ — 57¢
Proceeds from sale of marketable secur — — 32 — 32
Purchases of marketable securi — — @ — @
Change in restricted ca — — 46 — 46
Other, ne — — (12 — (12
Net cash provided by investing activiti — — 32t — 32t
Financing activities
Shor-term borrowings (repayments), r — — (40 — (40)
Proceeds from lor-term debt — — 11 — 11
Repayments of lor-term debt — — 1) — (1)
Dividends from subsidiar 8 8 — (16) —
Dividends to parer — (8) (8) 16 —
Stock option exercise 19 — — — 19
Dividend payments on Series A common stock and
preferred stocl (8) — — — (8)
Other, ne — — 2 — 2
Net cash provided by (used in) financing activi 19 — (36) — a7

Exchange rate effects on cz — — 4 — 4
Net increase in cash and cash equival 22 — 302 — 324
Cash and cash equivalents at beginning of p¢ 1 — 79C — 791
Cash and cash equivalents at end of pe 23 — 1,092 — 1,11¢
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UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASH F LOWS INFORMATION

Three Months Ended March 31, 2006

Parent Non-
Guarantor  Issuer  Guarantors  Eliminations  Consolidatec
(In $ millions)
Net cash used in operating activit — — @ — @
Investing activities
Capital expenditures on property, plant and
equipmen — — (43 — (43
Proceeds from sale of marketable secur — — 27 — 27
Purchases of marketable securi — — (29) — (29
Change in restricted ca — — (42) — (42)
Investing cash used in discontinued operat — — (%)) — (14)
Other, ne — — (5) — (5)
Net cash used in investing activiti — — (10¢€) — (10€)
Financing activities
Shor-term borrowings (repayments), r — — 32 — 32
Proceeds from lor-term debt — — 7 — 7
Repayments of lor-term debi — — 5) — 5)
Dividends to parer — 9) 9) 18 —
Dividends from subsidiar 9 9 — (18) —
Dividend payments on Series A common stock and
preferred stocl (9) — — — (9)
Net cash provided by financing activiti — — 25 — 25
Exchange rate effects on ce¢ — — — 4
Net decrease in cash and cash equiva — — (78) — (78)
Cash and cash equivalents at beginning of p¢ 1 — 38¢ — 39C
Cash and cash equivalents at end of pe 1 — 311 — 312
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19. Earnings Per Share

Three Months Ended March 31, 2007 Three Months Ended March 31, 2006
Continuing Discontinued Continuing Discontinued
Operations Operations Net Earnings Operations Operations Net Earnings
(In $ millions, except for share and per share dafa

Net earnings(loss 144 57 201 96 21 117
Less: cumulative declared

preferred stock dividenc (2 — (2) 3 — 3
Earnings (loss) available to

common shareholde 142 57 19¢ 93 21 114
Basic earnings per common

share 0.8¢ 0.3¢€ 1.2F 0.5¢ 0.1: 0.72
Diluted earnings per commc

share 0.8: 0.32 1.1t 0.57 0.11 0.6¢
Weighted-average shares —

basic 159,284,88 159,284,88 159,284,88 158,562,16 158,562,16 158,562,16
Dilutive stock option: 3,116,73 3,116,73.  3,116,73; 919,62! 919,62! 919,62!
Assumed conversion of

preferred stocl 12,040,71 12,040,71 12,040,71 12,005,88 12,005,88 12,005,88
Weighted-average shares —

diluted 174,442,333 174,442,33 174,442,33 171,487,66 171,487,66 171,487,66

20. Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, the Company reached a settliewith the Frankfurt, Germany, Airport (“Frapgrtd
relocate its Kelsterbach, Germany, business, regpkeveral years of legal disputes related tqpthened Frankfui
airport expansion. The final settlement agreemexs approved by the Fraport supervisory board on 8)@&p07 at
an extraordinary board meeting. The Company exgketfinal settlement agreement to be signed shakd a
result of the settlement, the Company will trawsitTicona’s administration and operations from kezlsach to
another location in Germany by mid-2011. In Mar€®?2, the Company announced that it would relodege t
Kelsterbach, Germany, business to one of two sitése Rhine Main area with the final site selectiely to occul
during the second quarter of 2007. Over a five-yeaiiod, Fraport will pay Ticona a total of €670lmn to offset
the costs associated with the transition of thénss from its current location and the closurthefKelsterbach
plant. The payment amount was increased by €2@miitom €650 million in consideration of the Comp&
agreement to waive certain obligations of Frapettffarth in the settlement relating to the hirirfgiacona
employees in the event the Ticona Plant relocat¢@fthe Rhine Main area. From the settlement trataugh
March 31, 2007, Fraport has paid the Company &®€20 million towards the transition. The amothas been
accounted for as deferred income and is includetiver liabilities in the consolidated balance s$taseof March 3:
2007.

21. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andawanhd establish standards for the treatment,gaaad disposal of
solid and hazardous wastes. The Company belieatd ik in substantial compliance with all appbta
environmental laws and regulations. The Compaiysis subject to retained environmental obligatspecified in
various contractual agreements arising from ditgstiof certain businesses by the Company or one of
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its predecessor companies. The Company’s envirotahesserves for remediation matters were $123anikand
$114 million as of March 31, 2007 and December2BD6, respectively. The increase in 2007 was priyndue to
environmental liabilities assumed related to thé ABquisition.

Remediation— Due to its industrial history and through retadrcontractual and legal obligations, the
Company has the obligation to remediate speciiason its own sites as well as on divested, orphan
U.S. Superfund sites. In addition, as part of tamerger agreement between the Company and Hoachiscified
portion of the responsibility for environmentaldilities from a number of Hoechst divestitures wrasisferred to tt
Company. The Company provides for such obligatishen the event of loss is probable and reasonaiiipable.
The Company believes that environmental remediatasts will not have a material adverse effectranfinancial
position of the Company, but may have a materigeesk effect on the results of operations or chstsfin any
given accounting period.

German InfraServs— On January 1, 1997, coinciding with a reorgatimreof the Hoechst businesses in
Germany, real estate service companies (“InfraSewere created to own directly the land and propand to
provide various technical and administrative seasiat each of the manufacturing locations. The Gomphas
manufacturing operations at three InfraServ locegtim Germany: Oberhausen, Frankfurt am Main-Hdeming
Kelsterbach, and holds interests in the companféshnown and operate the former Hoechst sites indGH,
Knapsack and Wiesbaden.

InfraServs are liable for any residual contaminaaod other pollution because they own the reakesin
which the individual facilities operate. In additidHoechst, as the responsible party under Germhlicgaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of fants and real
estate. The contribution agreements entered int®®Y between Hoechst and the respective operedimganies, ¢
part of the divestiture of these companies, protlde the operating companies indemnify Hoechsinatja
environmental liabilities resulting from the traeskd businesses. Additionally, the InfraServs rayreed to
indemnify Hoechst against any environmental ligp#irising out of or in connection with environmainpollution
of any site. Likewise, in certain circumstances@wmnpany could be responsible for the eliminatibresidual
contamination on a few sites that were not transéeto InfraServ companies, in which case Hoechstmeimburs
the Company for two-thirds of any costs so incurred

The InfraServ partnership agreements provide #sabetween the partners, each partner is resperigitény
contamination caused predominantly by such partaey.liability, which cannot be attributed to arfriaServ
partner and for which no third party is responsildeequired to be borne by the InfraServ Partriprdn view of
this potential obligation to eliminate residual tamination, the InfraServs, primarily relating wuéy and cost
affiliates which are not consolidated by the Compdrave reserves of $77 million and $78 milliorod#larch 31,
2007 and December 31, 2006, respectively.

U.S. Superfund Sites- In the U.S., the Company may be subject to subisti claims brought by U.S. federal
or state regulatory agencies or private individyalssuant to statutory authority or common lawpémticular, the
Company has a potential liability under the U.Sld¢tal Comprehensive Environmental Response, Corafiens
and Liability Act of 1980, as amended, and relattde laws (collectively referred to as “Superfyridt
investigation and cleanup costs at approximatelgite®. At most of these sites, numerous compainielsiding
certain companies comprising the Company, or ons gredecessor companies, have been notifiedtitbat
Environmental Protection Agency, state governindi®é® or private individuals consider such compatodse
potentially responsible parties (“PRRif\der Superfund or related laws. The proceedingtimg to these sites are
various stages. The cleanup process has not begpiated at most sites and the status of the insareoverage for
most of these proceedings is uncertain. Conseguéhndi Company cannot determine accurately itsnalte liability
for investigation or cleanup costs at these sissf both March 31, 2007 and December 31, 2066 Qbmpany
had provisions totaling $15 million for U.S. Supefl sites.
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As events progress at each site for which it has lbmmed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incledall costs that are probable and can be reasorabigated. In
establishing these liabilities, the Company consids shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involtteel conclusions of any studies, the magnitude pframedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company joins vather PRPs
to sign joint defense agreements that settle, arfdigs, each party’s percentage allocation of @idte site.
Although the ultimate liability may differ from thestimate, the Company routinely reviews the liie§ and revise
the estimate, as appropriate, based on the masintunformation available.

Additional information relating to environmentahmediation activity is contained in the footnoteshe
Company’s consolidated financial statements inaudehe 2006 Form 10-K.

22. Subsequent Events

On April 5, 2007, the Company declared a cash divilon its 4.25% convertible perpetual preferredist
amounting to approximately $3 million and a cashddind of $0.04 per share on its Series A commockst
amounting to approximately $7 million. Both cashidénds are for the period February 1, 2007 to [/} 2007
and were paid on May 1, 2007 to holders of recsrdfaApril 15, 2007.

In April 2007, the Company completed a refinanaihgs outstanding debt, which will lower net intst
expense, extended debt maturities and improvedbfligx. In addition, the refinancing allowed theo@pany to
modify and simplify its global corporate and capdtucture. In conjunction with the refinancingetCompany also
repurchased a total of approximately 2,350,775eshaf Series A common stock for a total purchage mf
$72 million. See Notes 8 and 11 for additional mniation.

In April 2007, the Company entered into a 50/50tuemwith Tainjin Shield Fine Chemical Company Lied
to manufacture, distribute and sell the vinyl esfiemeodecanoic acid, a monomer used to enhangéhased
emulsions systems. Commercial production of theéureris expected to begin in late 2007 or earlyd200

On April 25, 2007, the Company granted 25,000 stiations to a newly appointed member of the Bodird o
Directors and 55,000 stock options to certain eyges at an exercise price of $32.68 per option.sitek options
expire in ten years and vest 25% per year witHitee25% vesting on January 1, 2009.

Deferred compensation

On April 2, 2007, certain participants in the Comya deferred compensation plan elected to pasdteijn a
revised program. Under the revised program, pasitis relinquished their cash awards of up to $B@mthat
would have contingently accrued from 2007-2009 utige previous plan. In lieu of these awards, thésed
deferred compensation program provides for a futash award in an amount equal to 90% of the maximu
potential payout under the existing plan, plus glopursuant to one of three participaetected notional investm
vehicles, as defined in the associated agreenteatscipants must remain employed through 201Ge&i in the ne!
award. The Company will make award payments urfderdvised program in the first quarter of 2011es®
participants elect to further defer the paymerthefr individual awards. Based on current partittgrain the revise
program, the award, which will be expensed betwignil 2, 2007 and December 31, 2010, aggregates
approximately $27 million plus notional earninggeTCompany will expense approximately $6 millior2607
related to the revised program.

Participants’ 2005 and 2006 contingent cash awandgr the previous deferred compensation planatre n
affected by the revised program. These awardsthieg&vith all contingent awards of participants wdected not t
participate in the revised program, remain subjethe vesting requirements as discussed in Nate 14
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Restricted Stock

Participants in the revised deferred compensatiogram also received an award of performance-based
restricted stock units (“RSU"s). The RSUs, whichrevgranted on April 2, 2007, generally cliff vest o
December 31, 2010. The number of RSUs that ultiipaest depends on performance targets measured by
comparison of the Company’s stock performance weastiefined peer group. The initial award of appmaely
219,000 RSUs may increase by up to 20% based gretfiermance measurement. Likewise, if the perforcea
measure falls below certain threshold amountshtimeber of awards that ultimately vest may decréagero.
Dividends on RSUs are reinvested in additional RSUs

In addition to the RSUs granted to participantthmrevised deferred compensation program, the @agnp
granted approximately 612,000 RSUs to certain eygas. The RSUs generally vest annually in equattras
beginning September 30, 2008 through Septembe2®d,. The RSUs contain the same performance eriseri
those described in the previous paragraph; howeased on performance, the number of awards thataiely ves
may increase by up to 50%. Likewise, if the perfante measure falls below certain threshold amoth@sjumber
of awards that ultimately vest may decrease to.ZEre awards include a catch-up provision that joles/ for
vesting on September 30, 2012 of previously ungeataounts, subject to certain maximums. Dividend&®8Us
are reinvested in additional RSUs. Further, the gamy granted approximately 26,000 RSUs to its mamagemei
Board of Directors. The Director RSUs will vestApril 26, 2008. The Company estimates compensatiqense
associated with all RSUs of approximately $6 millia 2007.
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Item 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

In this Quarterly Report on Form 10-Q, the term 1@gese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The terms ‘tGompany,” “we,” “our,” and “us,” refer to Celanese and its
subsidiaries on a consolidated basis. The term “Biipstal” refers to our subsidiary, BCP Crystal W®ldings
Corp., a Delaware corporation, and not its subsita. The term “Purchaser” refers to our subsidiagelanese
Europe Holding GmbH & Co. KG, formerly known as BCRstal Acquisition GmbH & Co. KG, a German linai
partnership, and not its subsidiaries, except whaherwise indicatec

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (“MD&A”") and eth
parts of this Quarterly Report on Form 10-Q contartain forward-looking statements and informatielating to
us that are based on the beliefs of our manageasantll as assumptions made by, and informatiorently
available to, us. When used in this document, weudh as “anticipate,” "believe,” “estimate,” “exgig¢ “intend,”
“plan” and “project” and similar expressions, asythielate to us are intended to identify forwbrdking statement:
These statements reflect our current views witpeesto future events, are not guarantees of fygartormance ar
involve risks and uncertainties that are diffidolfpredict. Further, certain forward-looking statmts are based
upon assumptions as to future events that maymwetpo be accurate. Factors that might cause diffelnences
include, but are not limited to, those discussetth@subsection entitled-actors That May Affect Future Results
Financial Condition” below. The following discussishould be read in conjunction with our 2006 FA9¥K filed
with the Securities and Exchange Commission (“SE@"JFebruary 21, 2007 and the unaudited interim alareted
financial statements and notes thereto includegirdisre in this Quarterly Report on Form 10-Q. Waua® no
obligation to revise or update any forward-lookstgtements for any reason, except as requireday la

Overview

We are an integrated global hybrid producer of #addded industrial chemicals and engineered polynvée
are the world’s largest producer of acetyl productsluding acetic acid and vinyl acetate monomiéAM”),
polyacetal products (“POM"), as well as a leadithgpgl producer of high-performance engineered pelgused in
consumer and industrial products and designed &t highly technical customer requirements. We belthat
approximately 95% of our differentiated intermediahd specialty products hold first or second ntgsksitions
globally. Our operations are located in North AroariEurope and Asia. We believe we are one ofalwedt-cost
producers of key building block chemicals in thetsits chain, such as acetic acid and VAM, due toeconomies
of scale, operating and purchasing efficienciesmogrietary production technologies. In additiae, have a
significant portfolio of strategic investments, luding a number of ventures in North America, Egrand Asia.
Collectively, these strategic investments createesfor us and contribute significantly to earniragsl cash flow.
These investments play an integral role in outagyafor growth and expansion of our global reatte. have
entered into these strategic investments in omgain access to local markets, minimize costsaacdlerate grow
in areas we believe have significant future busiregential.

We operate principally through four business segmd&Phemical Products, Technical Polymers Ticona
(“Ticona™), Acetate Products and Performance Pr&glueor further detail on the business segmengshsow
“Summary by Business Segment” in the “Results oé@pons” section of MD&A.

Sale of Oxo Products and Derivative Businesses

In connection with our strategy to optimize ourtfalio and divest non-core operations, we annourwed
December 13, 2006 our agreement to sell our oxdymts and derivatives businesses, including Euro@sa
GmbH (“EOXO”), a 50/50 venture between Celaneseah@ Degussa AG (“Degussatd, Advent International, fc
a purchase price of €480 million subject to fingde®ement adjustments and the successful exercizgr aption to
purchase Degussa’s 50% interest in EOXO. On Fep2&r2007, the option was exercised and we acadjuire
Degussa’s interest in the venture for a purchaise pf €30 million ($39 million), in addition to £2million
($29 million) paid to extinguish EOXQO'’s debt updnsing of the transaction. We completed the saleuofoxo
products and derivatives businesses, includin@gdogiired 50% interest in EOXO, on February 28, 200ié
transaction resulted in the recognition of a $3llioni pre-tax gain in the first quarter of 2007. ditional revisions

38




Table of Contents

to the gain amount are expected in 2007 relatebtliing capital adjustments and other adjustmesitspacified in
the sale agreement. See Note 4 of the unauditedrimtonsolidated financial statements for add@lanformation.

Acquisition of Acetate Products Limited

On January 31, 2007, we completed the acquisitidheocellulose acetate flake, tow and film busineks
Acetate Products Limited (“APL"), a subsidiary ofGadi B.V. The purchase price for the transactias
approximately £57 million ($112 million), in additi to direct acquisition costs of approximatelynfigtion
($7 million). As contemplated prior to closing, btarch 14, 2007, we announced plans to close theithtow
production plant at Little Heath, United Kingdomrihg 2007.

Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, we reached a settlementthatirrankfurt, Germany, Airport (“Fraport”) to relate
our Kelsterbach, Germany, business, resolving séyears of legal disputes related to the planrradiurt airport
expansion. The final settlement agreement was apgrby the Fraport supervisory board on May 8, 2804
extraordinary board meeting. We expect the fintllesaent agreement to be signed shortly. As a redihe
settlement, we will transition Ticona’s adminisioatand operations from Kelsterbach to anothertlonan
Germany by mid-2011. In March 2007, we announcatiile would relocate the Kelsterbach, Germany nassi to
one of two sites in the Rhine Main area with timafisite selection likely to occur during the setgoarter of 2007.
Over a five-year period, Fraport will pay Ticontogal of €670 million to offset the costs assodlatéth the
transition of the business from its current locatimd the closure of the Kelsterbach plant. Therat amount was
increased by €20 million from €650 million in codsiation of our agreement to waive certain oblweiof Fraport
set forth in the settlement relating to the hiraidricona employees in the event the Ticona Pleloicated out of th
Rhine Main area. From the settlement date throughci31, 2007, Fraport has paid us a total of €#ibm
towards the transition. The amount has been aceddot as deferred income and is included in Olibilities in
the consolidated balance sheet as of March 31,.2007

Results of Operations

Financial Highlights

Three Months Ended
March 31, % of March 31, % of

2007 Net Sale: 2006 Net Sale:

(Unaudited)

(In $ millions)
Statement of Operations Data
Net sales 1,631 100.(% 1,49¢ 100.(%
Gross profit 391 24.(% 33¢ 22.€%
Selling, general and administrative exper (116 (7.)% (13¢) (9.2%
Operating profit 23¢ 14.7% 16¢ 11.5%
Equity in net earnings of affiliate 18 1.1% 18 1.2%
Interest expens (72 (4.9% (72) 4.7%
Other income, ne 5 0.2% 6 0.4%
Earnings from continuing operations before 204 12.5% 13C 8.7%
Earnings from continuing operatio 144 8.8% 96 6.4%
Earnings from discontinued operatic 57 3.5% 21 1.4%
Net earning: 201 12.2% 117 7.8%
Other Data:

68 4.2% 66 4.4%

Depreciation and amortizatic

39




Table of Contents

As of As of
March 31, December 31
2007 2006
(Unaudited)

(In $ millions)

Balance Sheet Data
Short-term borrowings and current installmentsooi-term debt — third party and

affiliates 184 30¢
Plus: Lon¢-term debt 3,30¢ 3,18¢
Total debt 3,48¢ 3,49¢

Summary of Consolidated Results for the Three Montk Ended March 31, 2007 compared to the Three
Months Ended March 31, 2006

Net Sales

Net sales for the three months ended March 31, B@f&ased 9% to $1,631 million compared to theesam
period in 2006. An increase in pricing of 3% foe thhree months ended March 31, 2007 driven by tharang
demand for acetyls and emulsions in the Chemicalduts segment as well as higher tow and flakeeprin the
Acetate Products segment contributed to the impnave in net sales. In addition, an increase inwalsi of 1% for
the three months ended March 31, 2007, driven byf@mona and Acetate Products business segmentstngad tc
the increase in net sales. The volume increasabamesult of increased market penetration froneisd of Ticonas
key products, continuing improvement in the bussin&svironment in Europe and increased volumesarittetate
Products segment mainly resulting from the APL &itjan. Favorable currency impacts of 3%, primani the
Chemicals Products and Ticona business segmesdscatributed to the increase in net sales.

Gross Profit

Gross profit increased to 24.0% of net sales ferttinee months ended March 31, 2007 from 22.6%ebsales
for the same period in 2006. The increase is pilyndue to higher volumes, higher pricing and faalge currency
impacts more than offsetting higher overall raweniat costs. Volumes increased for products sucicatyl
derivative products, emulsions and POM, while mgcincreased for acetyls, emulsions and AcetatduRts’ tow
and flake products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses dsedehy $22 million for the three months ended M&th
2007 compared to the same period in 2006. The dseris primarily due to the absence of executiversace and
legal costs associated with the squeeze-out ofi§illidn and long-term incentive plan expenses ofndiBiion
recorded during the first quarter of 2006. In additthere was a $3 million decrease in stock-basedpensation
expense recorded in the first quarter of 2007 caatpto the same period in 2006.

Operating Profit

Operating profit increased by 41% to $239 million the three months ended March 31, 2007 compartbt
same period in 2006. This is principally driventbgher overall volumes and pricing, productivitydrovements
and a $22 million decrease in selling, generaladrdinistrative expenses.

Equity in Net Earnings of Affiliates, Interest Expgse and Other Income (Expense), Net

Equity in net earnings of affiliates, interest enpe and other income (expense), net were flahfothree

months ended March 31, 2007 compared to the sari@pe 2006.
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Income Taxes

Income taxes for the three months ended March @17 and 2006 are recorded based on the estimate@lan
effective tax rate. As of March 31, 2007, the eatid annualized tax rate is 30%, which is less tharcombinatiol
of the statutory federal rate and state incomeadtes in the U.S. The estimated annual effectixeate for 2007
reflects earnings in low tax jurisdictions and atiphbenefit for reversal of valuation allowanae 2007 projected
U.S. income, offset by higher tax rates in certean-U.S. jurisdictions. Reversals of the valuatilowance
established at the Acquisition (as defined in Nbte# the unaudited interim consolidated financtatesments)
resulting from positive earnings or a change irgjudnt regarding the realizability of the net defdrtax asset are
primarily reflected as a reduction of goodwill.

For the three months ended March 31, 2007, we dedaax expense of $60 million, which resultednn a
effective tax rate of 29%. The higher effective tate for the three months ended March 31, 2007duago the
increase in the estimated annual effective rate fitte prior year. For the three months ended Maigi2006, we
recorded tax expense of $34 million, which resuitedn effective tax rate of 26%.

Earnings from Discontinued Operations

Earnings from discontinued operations primarilyatelto Chemical Products’ sale of its oxo prodacid
derivatives businesses in February 2007 and itsaeyihritol operations, which were discontinuedimiy the third
quarter of 2006. As a result, revenues and expertaEed to these businesses are reflected as poremt of
discontinued operations.
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Selected Data by Business Segment

Three Months Ended
March 31, March 31, Change

2007 2006 in$

(Unaudited)

(In $ millions)
Net Sales
Chemical Product 1,07¢ 1,01t 63
Technical Polymers Ticor 262 231 31
Acetate Product 22% 167 56
Performance Produc 45 49 4
Other Activities 59 61 2
Inter-segment Elimination (36) (25) (12)
Total Net Sale: 1,631 1,49¢ 138
Other (Charges) Gains, Ne:
Chemical Product — 1 Q)
Technical Polymers Ticor — 2 2
Acetate Product 1) — (1)
Performance Produc — — —
Other Activities — 3 3
Total Other Charges, N D — D
Operating Profit (Loss)
Chemical Product 181 134 47
Technical Polymers Ticor 36 41 (5)
Acetate Product 29 23 6
Performance Produc 16 17 1)
Other Activities (23) (46) 23
Total Operating Profi 23¢ 16¢ 70
Earnings (Loss) from Continuing Operations Before Bx
Chemical Product 18t 14C 45
Technical Polymers Ticor 50 56 (6)
Acetate Product 29 23 6
Performance Produc 15 15 —
Other Activities (75) (104) 29
Total Earnings from Continuing Operations Before 204 13C 74
Depreciation & Amortization
Chemical Product 34 34 —
Technical Polymers Ticor 17 16 1
Acetate Product 7 7 —
Performance Produc 4 4 —
Other Activities 6 5 1
Total Depreciation & Amortizatio 68 66 2
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Factors Affecting First Quarter 2007 Segment Net Sas Compared to First Quarter 2006

The charts below set forth the percentage incrées@ease) in net sales from the 2006 period ataiide to
each of the factors indicated in each of our bissrsgments.

Volume Price  Currency  Other Total

(In percentages)
Chemical Product — 3 3 — 6
Technical Polymers Ticor 9 @) 5 1 13
Acetate Product 2 8 — 24(b) 34
Performance Produc (171) (@)} 4 — (8)
Total Company @ 1 3 3 2 9

@ Includes the effects of AT Plastics and the captigeirance companie
®)  Includes net sales from the APL acquisiti

Summary by Business Segment for the Three Months Eled March 31, 2007 compared to the Three Months
Ended March 31, 2006

Chemical Products

Three Months Ended

March 31, March 31, Change
2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 1,07¢ 1,01t 63
Net sales varianct
Volume 0%
Price 3%
Currency 3%
Other 0%
Operating profit 181 134 47
Operating margil 16.£% 13.2%
Other (charges) gains, r — 1 @
Earnings from continuing operations before 18t 14C 45
Depreciation and amortizatic 34 34 —

Our Chemical Products segment produces and suaedyl products, including acetic acid, acetateres
VAM, polyvinyl alcohol and emulsions. These produate generally used as building blocks for valdeea
products or in intermediate chemicals used in #igtp, coatings, inks, adhesives, films, textiled building
products industries. Other chemicals producedigngddgment are organic solvents and intermediates f
pharmaceutical, agricultural and chemical products.

Chemical Products’ net sales increased 6% forttteetmonths ended March 31, 2007 compared to the sa
period in 2006. Pricing increased for acetyls amailsions products primarily driven by higher methlacosts and
an overall strong demand in all regions for theselpcts. Net sales also increased 3% as a resiavofable
currency impacts.

Operating profit increased 35% to $181 million flee three months ended March 31, 2007 compardtkto t
same period in 2006, principally driven by highdces for acetyls and emulsion products and lowerall raw
material costs. This increase was also due totkligigher volumes in Acetyls, PVOH and Emulsiomsl dhe
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benefits of a favorable methanol production cortesatered into in January 2007 and expired by titead the first
quarter in 2007.

Earnings from continuing operations before taxeased 32% for the three months ended March 31, 2007
compared to the same period in 2006. The incresrgegrimarily due to the increases in operatindipand higher
dividend income of $8 million from cost investmedtsing the first quarter of 2007 compared to e period in
2006.

Technical Polymers Ticona

Three Months Ended

March 31, March 31, Change
2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 262 231 31
Net sales varianci
Volume 9%
Price (2)%
Currency 5%
Other 1%
Operating profit 36 41 5)
Operating margil 13.7% 17.7%
Other (charges) gains, r — 2 2
Earnings from continuing operations before 50 56 (6)
Depreciation and amortizatic 17 16 1

Our Ticona segment develops, produces and sugpliesad portfolio of high performance technicalypaérs
for application in automotive and electronics praduand in other consumer and industrial applicatioften
replacing metal or glass. The primary productsiobiia are POM, polybutylene terephthalate (“PBariyl GUR, al
ultra-high molecular weight polyethylene. POM ari@lTRare used in a broad range of products includumgmotive
components, electronics and appliances. GUR is insealttery separators, conveyor belts, filtratauipment,
coatings and medical devices.

Ticona’s net sales increased 13% to $262 milliartHie three months ended March 31, 2007 comparduketo
same period in 2006. The increase for the quastdriven by 9% higher volumes and a 5% favorabtesticy
impact, partially offset by 2% lower pricing. Vol@®s increased in all product lines, particularlyPi@M, due to
increased market penetration and continued strasméss environment in Europe. Ticona experienagethne in
average pricing driven by a larger mix of salesifilower priced products.

Operating profit decreased to $36 million for theee months ended March 31, 2007 from $41 milliothe
same period last year as higher volumes and falecairency impacts were more than offset by higher
material costs and an increase in energy costsllmashigher volumes and higher European energggric

Earnings from continuing operations before tax dased 11% for the three months ended March 31, 2007
compared to the same period in 2006. The decregsincipally driven by the decrease in operatirafip Equity in
net earnings of affiliates remained flat for theethmonths ended March 31, 2007 compared to the panpds in
2006.
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Acetate Products

Net sales
Net sales varianct
Volume
Price
Currency
Other
Operating profit
Operating margil
Other (charges) gains, r
Earnings from continuing operations before
Depreciation and amortizatic

Three Months Ended

March 31, March 31, Change
2007 2006 in$
(Unaudited)
(In $ millions)
223 167 56
2%
8%
0%
24%
29 23 6
13.(% 13.8%
€ — €y
29 23 6
7 7 —

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradocif
filter products. We also produce acetate flake Wihgcprocessed into acetate fiber in the form wivaband. The
successful completion of the acquisition of APLJamuary 31, 2007 further increases our global jpos#nd

enhances our ability to service our customers.

Acetate Productgiet sales increased 34% to $223 million for theglmonths ended March 31, 2007 comp
to the same period in 2006. This increase is pilyndriven by additional net sales from the APL aisition
completed during the three months ended March @17 2s well as higher flake and tow prices. Taésfor APL
during the period from January 31, 2007 (acquisitiate) to March 31, 2007 were $40 million.

Operating profit increased $6 million for the thraenths ended March 31, 2007 compared to the saniedp
in 2006. Higher overall sales pricing and lowerrggecosts more than offset increases in raw mateosts.

Earnings from continuing operations before taxéased 26% for the three months ended March 31, 2007
compared to the same period in 2006. The incremgegrimarily due to the increases in operatindiipro

Performance Products

Net sales
Net sales varianct
Volume
Price
Currency
Other
Operating profit
Operating margil
Other (charges) gains, r
Earnings from continuing operations before
Depreciation and amortizatic

Three Months Ended

March 30, March 30, Change
2007 2006 in$
(Unaudited)
(In $ millions)
45 49 (4)
(11)%
(1)%
4%
0%
16 17 (1)
35.6% 34. %
15 15 —
4 4 —
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The Performance Products segment operates undeatieename of Nutrinova and produces and selletB®n
high intensity sweetener and food protection ingneis$, such as sorbates, for the food, beverage and
pharmaceuticals industries.

Performance Productset sales decreased 8% for the three months endechM1, 2007 compared to the s
period in 2006. An 11% decline in volumes and adédine in pricing for the three months ended M&th2007
were partially offset by favorable currency impaat2l%. Sorbates volumes increased slightly whileipg
continued to decline due to increased competifitne decline in pricing was at a slower rate duthegthree montt
ended March 31, 2007 compared to the same peridddf. Volumes and pricing for Sun@tweetener decreased
primarily due to fewer new product launches anchglea in customer mix. Volumes were also negativepacted
due to the exit of a lower margin, non-core tradiginess in the fourth quarter of 2006.

Operating profit was $16 million for the currentagter compared to $17 million for the same perio&006.
The slight decrease was primarily a result of thsipve impact from cost savings and lower manufiaey costs
partially offsetting the overall lower net sales.

Earnings from continuing operations before tax wkteperiod over period.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administratiegivities,
and certain other operating entities, includingahptive insurance companies and the AT Plastisgbss.

Net sales decreased slightly to $59 million fromi $illion for the three months ended March 31, 2007
compared to the same period in 2006, principaliyetir by a decrease in third party revenues fromcaptive
insurance companies of $5 million more than offisgtan increase in sales from AT Plastics of $3iomil

The operating loss for Other Activities decreas28 fhillion for the three months ended March 31,7200
compared to the same period in 2006. This decrwasalue primarily to a $22 million decrease in seiting,
general and administrative expenses, which restibed the absence of executive severance and tegt
associated with the squeeze-out of $13 millionland-term incentive plan expenses of $5 million recorite?2006
In addition, there was a $3 million decrease irlstoased compensation expense recorded in thejliester of
2007 compared to the same period in 2006.

Loss from continuing operations before tax decrédse$29 million for the three months ended Marth 200’
compared to the same period in 2006, primarilyefity the decrease in operating loss previoustudsed above
within this segment, as well as an increase irr@stancome.

Liquidity and Capital Resources

Our primary source of liquidity will continue to lsash generated from operations, available casltastd
equivalents and dividends from our portfolio of$#gic investments. In addition, we have availgbilnder our
credit facilities to assist, if required, in meetiour working capital needs and other contractbfigations. We
believe we will have available resources to meetiquidity requirements for the remainder of theay and for the
subsequent twelve months, including debt serviaeull cash flow from operations is insufficientftond our debt
service and other obligations, we may be requivagse other means available to us such as to se@a
borrowings under our lines of credit, reduce oaglaapital expenditures, seek additional capitalemk to
restructure or refinance our indebtedness. Thardeano assurance, however, that we will contiougeherate cas
flows at or above current levels or that we willdi#e to maintain our ability to borrow under oevelving credit
facilities.

Cash Flows

Cash and cash equivalents at March 31, 2007 wetd $illion, which was an increase of $324 millfoom
December 31, 2006. See below for details on thagd@ cash and cash equivalents from Decembe2(BE to
March 31, 2007.
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Net Cash Provided by Operating Activities

Cash provided by operating activities was $12 onillior the three months ended March 31, 2007, cosdpa
with a cash outflow of $1 million for the three nibs ended March 31, 2006. The increase in operatsp flows
was due primarily to an increase in earnings fromtiouing operations and a decrease in cash useddperating
assets and liabilities, partially offset by casbdig discontinued operations. Earnings from caritig operations
increased to $144 million for the three months endarch 31, 2007 compared to $96 million for thmegeriod ir
2006. The changes in operating assets and ligisiltiere driven primarily by lower trade receivaldéset by lowel
trade payables. The lower trade receivables weéverdby higher net sales offset by timing of casteipts. The
lower trade payables resulted from the timing gfrpants. The cash used in discontinued operatio34fmillion
relates primarily to working capital changes of thx® and derivatives businesses.

Net Cash Used in Investing Activities

Net cash from investing activities increased tashcinflow of $325 million for the three months edd
March 31, 2007 compared to a cash outflow of $10&om for the same period in 2006. The increaseash inflown
was primarily due to the proceeds from the saleunfoxo products and derivatives businesses partéket by the
cash outflow for the APL acquisition. During thegl months ended March 31, 2006, we increasedictesticash
by $42 million related to the anticipated paymenirinority shareholders for their remaining CAG r&sa During
the three months ended March 31, 2007, as a m&sthie completion of the Squeeze-Out (see Notethef
unaudited interim consolidated financial statemeaitsl the payment to minority shareholders forrtheaining
CAG shares, restricted cash decreased $46 million.

Our capital expenditures were $49 million and $4fion for the three months ended March 31, 200d an
2006, respectively. Capital expenditures were prilsneelated to major replacements of equipmenpacity
expansions, major investments to reduce futureadiper costs, and environmental and health andysafiiatives.
Capital expenditures in 2007 and 2006 includedscfustthe expansion of our Nanjing, China site iatointegrated
chemical complex. Capital expenditures are expetctdd approximately $280 million for 2007.

Net Cash Used in Financing Activities

Net cash from financing activities decreased tashmutflow of $17 million for the three months edd
March 31, 2007 compared to a cash inflow of $23ionilfor the same period in 2006. The decrease¢a®larimarily
to a net change in short-term borrowings/repaymein$y2 million partially offset by $19 million giroceeds
received from the exercise of stock options.

Liquidity
Our contractual obligations, commitments and debtise requirements over the next several years are
significant. As stated above, our primary sourcéqufidity will continue to be cash generated froperations,
available cash and cash equivalents and dividewds éur portfolio of strategic investments. In datdi, we have

availability under our credit facilities to assi$trequired, in meeting our working capital neeaisl other contractu
obligations.

Debt and Capital

Holders of the preferred stock are entitled to issgevhen, as and if declared by our Board of Does; out of
funds legally available therefor, cash dividendthatrate of 4.25% per annum (or $1.06 per shdrijwdation
preference, payable quarterly in arrears commenminilay 1, 2005. Dividends on the preferred staek a
cumulative from the date of initial issuance. Asvidrch 31, 2007, the dividend is expected to rasudn annual
payment of approximately $10 million. Accumulated bnpaid dividends accumulate at an annual rate25%.
The preferred stock is convertible, at the optibthe holder, at any time into approximately 1.2&args of our
Series A common stock, subject to adjustments$p8r00 liquidation preference of the preferred lst@uring the
three months ended March 31, 2007 and 2006, we$2aidillion and $3 million, respectively, in dividds on our
preferred stock. On April 5, 2007, we declared ariion cash dividend on our convertible perpetpiaferred
stock, which was paid on May 1, 2007.

47




Table of Contents

In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fundgjuarterly
cash dividend on each share of our Series A constamk at an annual rate initially equal to appraatiety 1% of
the $16.00 initial public offering price per shafeour Series A common stock (or $0.16 per shanéss our Board
of Directors in its sole discretion determines offise. During both the three months ended Marct280y and
2006, we paid $6 million in aggregate dividendsoan Series A common stock and on April 5, 2007 deelared a
$7 million cash dividend which was paid on May @02. Based upon the number of outstanding sharek as
March 31, 2007, the annual cash dividend paymeapisoximately $26 million. However, there is nsw@since th:
sufficient cash or surplus will be available to phg remainder of the anticipated 2007 cash didden

As of March 31, 2007, we had total debt of $3,488ion compared to $3,498 million as of December 31
2006. We were in compliance with all of the final@ovenants related to our debt agreements asaafivB1,
2007.

Contractual Debt Obligations.The following table sets forth our fixed contizaitdebt obligations as of
March 31, 2007:

Remaining 200¢- 201C¢- 2012 and

Fixed Contractual Debt Obligations Total 2007 2009 2011 Thereafter
(In $ millions)

Term loan facility 1,62¢ 166) 33 1,577 —
Interest payments on de(@ 1,77: 17¢ 48 474 637
Senior subordinated not() 96¢ — — — 96¢
Senior discount note®) 554 — — — 554
Other deb® 465 15& 48 55 20k

Total fixed contractual debt obligatio 5,38¢ 35C 564 2,10¢ 2,36¢

(@) For future interest expense, we assumed no changeiable rates. (See Note 8 for the applicaktierést
rates).

@ Does not include $3 million of premiur

() Reflects the accreted value of the notes at mgtafi$124 million.

@ Does not include a $2 million reduction due to jase accountin

®) Reflects the shc-term debt obligation under the senior credit fagitirior to the refinancing discussed bel

Senior Credit Facilities. As of March 31, 2007, the amended and restatati@ly 2005) senior credit faciliti
of $2,454 million consist of a term loan facility $1,626 million, a revolving credit facility of $ million and a
credit-linked revolving facility of approximatel\288 million.

Term loan facility — Subsequent to the consummatibtine initial public offering in January 2005, wetered
into amended and restated senior credit facilitibsh increased the term loan facility. The terrhthe amended
and restated senior credit facilities are substfintsimilar to the terms of our immediately prewsosenior credit
facilities. As of March 31, 2007, the term loanifigac had a balance of $1,626 million, which matsiie 2011.

Revolving credit facility — The revolving creditdgity, through a syndication of banks, provides fo
borrowings up to $600 million, including the availity of letters of credit in U.S. dollars and Bsrand for
borrowings on same-day notice. As of March 31, 2@&re were no letters of credit issued or outlitan
borrowings under the revolving credit facility; acdingly, $600 million remained available for bomiag.

Credit-linked revolving facility — The approxima$228 million credit-linked facility matures in 20@&d
provides borrowing capacity for the issuance délstof credit. As of March 31, 2007, $172 milliohletters of
credit had been issued under the facility and $86omwas available for borrowing.
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Substantially all of the assets of Celanese HoklingC (“Celanese Holdings”), the direct parent of
BCP Crystal, and subject to certain exceptionsstsuitially all of its existing and future U.S. sigharies, referred 1
as U.S. Guarantors, secure these senior credititci

Debt Refinancing

The following table sets forth our pro forma conttel debt obligations as of March 31, 2007 adpifte the
debt refinancing effected on April 3, 2007:

Remaining  200¢- 201C- 2012 and

Fixed Contractual Debt Obligations Total 2007 2009 2011 Thereafter
(In $ millions)

Term loan facility 2,812 14 56 56 2,68¢
Interest payments on de 1,71¢ 11¢ 44¢ 43C 723
Senior subordinated not 14 — — — 14
Senior discount note 1 — — — 1
Other deb 462 15E 48 55 20&

Total fixed contractual debt obligatio 5,00¢ 286  55C 541 3,62¢

In March 2007, we announced a comprehensive redigition strategy to refinance our debt and relpase
shares. On April 2, 2007, we, through certain offubsidiaries, entered into a new senior crediéemgent. The
new senior credit agreement consists of $2,280amibf U.S. dollar denominated and €400 milliorEoefro
denominated term loans due 2014, a $650 millioolkéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1Borrowings under the new senior credit agreerheat interest
at a variable interest rate based on LIBOR (for.ddlars) or EURIBOR (for Euros), as applicablg,for
U.S. dollar denominated loans under certain cir¢antes, a base rate, in each case plus an applicetnyin. The
applicable margin for the term loans and any laarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior ¢tragieement. The term loans under the new sergditagreement
are subject to amortization at 1% of the initidhpipal amount per annum, payable quarterly. Theaiaing
principal amount of the term loans will be due qorih2, 2014.

Proceeds from the new senior credit agreementthegwith available cash, were used to retire cistig
$2,454 million debt facility, which consisted of,$26 million in term loans due 2011, a $600 milli@volving
credit facility terminating in 2009 and an approzi® $228 million credit-linked revolving facilitgtminating in
2009 and to retire portions of our Senior Subor@iddNotes and Senior Discount Notes as discusded be

On March 6, 2007, we commenced cash tender otfees Tender Offers”) with respect to any and alttoé
outstanding 10% senior discount notes due 2014L8Ad 2% senior discount notes due 2014 (the “Senior Disto
Note¢”), and any and all of the outstanding /% % senior subordinated notes due 2014 an#/ 106 senior
subordinated notes due 2014 (the “Senior Suborihidbtes”). The Tender Offers expired on April 202. All of
the 10% senior discount notes and 99.7% of th¥/ 206 senior discount notes were tendered under thdefen
Offers, resulting in a reduction of debt of $83lmii and $346 million, respectively. Additionall93.7% of the 10
3/ 8% senior subordinated notes and 99.6% of thes®% senior subordinated notes were tendered unddrehder
Offers, resulting in a reduction of debt of €122 (approximately $163 million) and $793 milliprespectively.
We paid approximately $220 million of tender caatsonnection with the Tender Offers.

As a result of the refinancing, we expect to ingpproximately $215 million — $225 million of intesteexpense
related to tender costs and costs incurred to eetjué new senior credit facility in the secondrtgraof 2007. In
addition, we will expense approximately $45 milliohunamortized deferred financing costs relatethéoexisting
$2,454 million credit facility, Senior Discount Ngst and Senior Subordinated Notes.

Other Contractual Obligations

We adopted the provisions of Financial Accountitgn8ards Board Interpretation No. 48ccounting for
Uncertainty in Income Taxes, an amendment of FASRSent No. 100°FIN No. 48”), on January 1, 2007. The
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timing of future payments of the uncertain tax poss of $193 million resulting from the implemetita of FIN
No. 48 is uncertain. However, we reasonably exfieptly approximately $10 million of the liabilitgf uncertair
tax positions over the next twelve months. See Mbtef the unaudited interim consolidated finanstatements fc
a further discussion.

Share Repurchase

In conjunction with the debt refinancing discusabdve, we, through our wholly-owned subsidiary Gese
International Holdings Luxembourg S.&, repurchased 2,021,775 shares of our outstgr@eries A common sto
in a modified “Dutch Auction” tender offer from plibshareholders, which expired on April 3, 2007agurchase
price of $30.50 per share. The total price paidliese shares was approximately $62 million. Theber of shares
purchased represents approximately 1.3% of ouentoutstanding Series A common stock. We alsoratgig
purchased, through our wholly-owned subsidiary a@ese International Holdings Luxembourg S.ar.l.,

329,011 shares of Series A common stock at $3@&b8hmare from the investment funds associated T¥ith
Blackstone Group L.P. The total price paid for thekares was approximately $10 million. The nunohshares
purchased from Blackstone represents approxim@at2ht of our current outstanding Series A commonksto

Deferred compensation

See Note 14, Stock-based and Other Management Qwanpen Plans, of the unaudited interim consolidiate
financial statements for additionaformation. Should the payout be triggered, wd fuihd the payments with eitt
existing cash, or borrowings from the revolvingditéacility, or a combination thereof. Upon thecacrence of the
triggering events mentioned in Note 14 to the uitaddnterim consolidated financial statements, feximum
amount earned and vested under the plan througbHV&dr, 2007 would be approximately $74 million, lesose of
the $18 million accrued at March 31, 2007 and pkeyab2007 due to the accelerated vesting of aegikn
participants.

On April 2, 2007, certain participants in our deéek compensation plan elected to participate evésed
program. Under the revised program, participarisqeished their cash awards of up to $30 millibattwould hav
contingently accrued from 2007-2009 under the previplan. See additional discussion of the reyisedram in
Note 22 of the unaudited interim consolidated firiahstatements. Based on current participaticiénrevisec
program, the award, which will be expensed betwignil 2, 2007 and December 31, 2010, aggregates
approximately $27 million plus notional earningse \&kpect to expense approximately $6 million in2266lated to
the revised program.

Restricted Stock

Participants in the revised deferred compensatiogram also received an award of performance-based
restricted stock units (“RSU"s). The number of RShkt ultimately vest depends on performance tangetasured
by comparison of our stock performance versus me@fpeer group. The initial award of approxima,000
RSUs may increase or decrease based on the perfoemaeasurement. In addition to the RSUs granted to
participants in the revised deferred compensatiognam, we granted approximately 612,000 RSUs tttaice
employees. The employee RSUs contain the samerpenfice criteria as those granted to the deferregpeasatiol
program participants. Further, we granted approtéiy®6,000 RSUs to our non-management Board adiirs.
The Director RSUs will vest on April 26, 2008. Coamgation expense associated with RSUs is expexted t
approximate $6 million in 2007. See additional d&sion on the restricted stock issued in Note 2h®finaudited
interim consolidated financial statements.

Long-term incentive plan

See Note 14, Stock-based and Other Management Gwanpen Plans, of the unaudited interim consolidiate
financial statements for additional information. Bebruary 16, 2007, approximately $26 million waglgo the
LTIP plan participants. There are no additional ante due under the LTIP plan.
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Squeeze-Out Payment

The Squeeze-Out was registered in the commergadtez in Germany on December 22, 2006, after s¢ver
lawsuits by minority shareholders challenging tharsholders’ resolution approving the Squeeze-Guew
withdrawn pursuant to a settlement agreement eshtate between plaintiff shareholders, the Purchasd CAG ol
the same day. An aggregate purchase price of ajppatedy €62 million was paid to minority sharehalslén
January 2007 as fair cash compensation for theisitiqn of their shares in CAG, excluding directjatsition costs
of approximately €2 million. See additional infortioa in Note 4 of the unaudited interim consolidbfmancial
statements.

Domination Agreement

The domination and profit and loss transfer agresr{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelsger
became effective on October 1, 2004. Our subs&liaCelanese Caylux Holdings Luxembourg S.C.Améoty
BCP Caylux Holdings Luxembourg S.C.A (“Celanesel@&y) and BCP Crystal, have each agreed to prothée
Purchaser with financing to strengthen the Purafgaeility to fulfill its obligations under, or iconnection with,
the Domination Agreement and to ensure that thelser will perform all of its obligations under,im connectiol
with, the Domination Agreement when such obligaibecome due, including, without limitation, thdigétion to
compensate CAG for any statutory annual loss ieclioy CAG during the term of the Domination Agreeméf
Celanese Caylux and/or BCP Crystal are obligatedake payments under such guarantees or otheiitggouthe
Purchaser and/or the minority shareholders, we moayave sufficient funds for payments on our irtddhess
when due. We have not had to compensate CAG fanaual loss for any period during which the Dorriorat
Agreement has been in effect.

Pension and Other Benefits

As a result of the sale of the oxo products andvdBves businesses in February 2007 (see NotetHeof
unaudited interim consolidated financial statemenitere was a reduction of approximately 1,076 lege®es
triggering a settlement and remeasurement of tieetatl pension plans due to certain changes iraaatwaluation
assumptions. The settlement and remeasurementaedula net increase in the projected benefialion of
$44 million with an offset to Accumulated other quehensive income (loss), net (net of tax of $liom) and a
settlement gain of $11 million (included in Gaindisposal of discontinued operations) for the pemgilan during
the three months ended March 31, 2007.

Off-Balance Sheet Arrangements

We have not entered into any material off-balaf@etsarrangements.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statesi@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosdirentingent
assets and liabilities at the date of the consitifinancial statements and the reported amoumes/enues,
expenses and allocated charges during the repgéingd. Actual results could differ from thoseimsttes.

We describe our significant accounting policie®Nte 4, Summary of Accounting Policies, of the Naie
Consolidated Financial Statements included in aumu&al Report on Form 10-K as of and for the yealeen
December 31, 2006. We discuss our critical accagmplicies and estimates in MD&A in our Annual Reon
Form 10-K as of and for the year ended Decembe2@06.

Except for the following critical accounting policscussed below, there have been no materialioegiso the
critical accounting policies as filed in our AnnirRéport on Form 10-K as of and for the year endedeimber 31,
2006 with the SEC on February 21, 2007.

On January 1, 2007, we adopted the provision of B AKfBerpretation No. 48Accounting for Uncertainty in
Income Taxes, and Interpretation of FASB StatefMentL09(“FIN 48"). FIN 48 provides recognition criteria da
related measurement model for tax positions taketompanies. In accordance with FIN 48, a tax pwsis a
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position in a previously filed tax return or a gasi to be taken in a future tax filing that islezted in measuring
current or deferred income tax assets and liasliti ax positions shall be recognized only whémnntore likely
than not (likelihood of greater than 50%), basedemmnical merits, that the position will be suséai upon
examination. Tax positions that meet the more yikie&n not threshold should be measured using lzapitity
weighted approach as the largest amount of taxfibéinat is greater than 50% likely of being reatizupon
settlement. Whether the more-likely-than-not reéogm threshold is met for a tax position is a reattf judgment
based on the individual facts and circumstancébaifposition evaluated in light of all availabladence. See
Note 15 of the unaudited interim consolidated firiahstatements for additional discussion of thid B8 impact.

Recent Accounting Pronouncements

See Note 3 of the unaudited interim consolidatedrfcial statements included in this Form 10-Q fecwksion
of new accounting pronouncements.

Factors That May Affect Future Results And Financid Condition

Because of the following factors, as well as ofaetors affecting our operating results and finahcondition,
past financial performance should not be considardx a reliable indicator of future performareed investors
should not use historical trends to anticipateltesar trends in future periods. In addition, mdagtors could cause
our actual results, performance or achievemente tmaterially different from any future resultsrfpemance or
achievements that may be expressed or implied ty fuward-looking statements. These factors ingjaong
other things:

« changes in general economic, business, politicdiragulatory conditions in the countries or regionghich
we operate

« the length and depth of product and industry bssirogcles particularly in the automotive, electrica
electronics and construction industri

» changes in the price and availability of raw maistiparticularly changes in the demand for, supfiland
market prices of fuel oil, natural gas, coal, eleity and petrochemicals such as ethylene, propyknd
butane, including changes in production quotasREO countries and the deregulation of the natwasl g
transmission industry in Europ

« the ability to pass increases in raw material jgrime to customers or otherwise improve marginguigino
price increases

« the ability to maintain plant utilization rates ammdmplement planned capacity additions and expass

* the ability to reduce production costs and imprpreductivity by implementing technological improvents
to existing plants

« increased price competition and the introductionafipeting products by other compan
« changes in the degree of patent and other leg&dgiron afforded to our product

« compliance costs and potential disruption or inggtion of production due to accidents or other veseen
events or delays in construction of faciliti

 potential liability for remedial actions under dkig or future environmental regulatior

* potential liability resulting from pending or futiiitigation, or from changes in the laws, regaas or
policies of governments or other governmental & in the countries in which we opere

« changes in currency exchange rates and interess
« pending or future challenges to the Domination &grent; anc
« various other factors, both referenced and noteefsed in this documer

Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should onmaare
of these risks or uncertainties materialize, ousthainderlying assumptions prove incorrect, outaktesults,
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performance or achievements may vary materialljnftbose described in this Quarterly Report as gatied,
believed, estimated, expected, intended, planngdojected. We neither intend nor assume any diidigdéo update
these forward-looking statements, which speak aslgf their dates.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Except for the following market risk listed belomarket risk for our Company has not changed sicguifily
from the foreign exchange, interest rate and conityoidks disclosed in Iltem 7A of our Annual Report
Form 10-K as of and for the year ended Decembe?@06.

Interest Rate Risk Management

We may enter into interest rate swap agreementsiace the exposure of interest rate risk inhareatr
outstanding debt by locking in borrowing rates ¢hiave a desired level of fixed/floating rate ddepending on
market conditions. At December 31, 2006, we hadwistanding interest rate swap with a notional amaoi
$300 million. On March 19, 2007, in anticipationtbé debt refinancing, we entered into various D&lar and
Euro interest rate swaps, which became effectivAmmil 2, 2007, with notional amounts of $1.6 kol and
€150 million. The notional amount of the U.S. dokavaps will reduce over time according to an armatitbn
schedule while the notional amount of the Euro swilpremain at its original level throughout thermn of the
swap. In March 2007, in connection with the ApriB07 debt refinancing, we terminated our existirigrest rate
swap. As of March 31, 2007, adjusted for the defihancing effected on April 3, 2007, we had apprately
$2.3 billion, €490 million and CNY544 million of viable rate debt, of which $1.6 billion and €150liom is
hedged with interest rate swaps, which leaves peapnately $715 million, €340 million and CNY544illion of
variable rate debt subject to interest rate exposhiccordingly, a 1% increase in interest ratesldimcrease annu
interest expense by approximately $12 million.

Item 4. Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive ¢ffiand
Chief Financial Officer, we have evaluated the effeness of our disclosure controls and procedpuesuant to
Exchange Act Rule 13a-15(b) as of the end of thimgeovered by this report. Based on that evabumatihe Chief
Executive Officer and Chief Financial Officer hasencluded that these disclosure controls and proescare
effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dwancial reporting occurred that have materiaffgeted, or
are reasonably likely to materially affect, oureimtal control over financial reporting during oirsf quarter of 200
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

We are involved in a number of legal proceedinaaslits and claims incidental to the normal conddctur
business, relating to such matters as produclitigbantitrust, past waste disposal practices rhelase of chemicals
into the environment. While it is impossible afstiime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, we believe, bagdtie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtpmsi but may
have a material adverse effect on our results efaions or cash flows in any given accountingqukrSee Note 12
to the unaudited interim consolidated financiatesteents for a discussion of legal proceedings.

Item 1A. Risk Factors

Except for the following risk factor listed belothere have been no material revisions to the “Ristors” as
filed in our Annual Report on Form 10-K as of andthe year ended December 31, 2006 with the SEC on
February 21, 2007.

Our variable rate indebtedness subjects us to ietrate risk, which could cause our debt serviddigations to
increase significantly and affect our operating nelss.

Certain of our borrowings are at variable rategtdrest and expose us to interest rate risk téfrést rates were
to increase, our debt service obligations on ouabée rate indebtedness would increase even ththegamount
borrowed remained the same. On April 2, 2007, imaugh certain of its subsidiaries, entered int@wa senior
credit agreement. The new senior credit agreenangists of $2,280 million of U.S. dollar denomirthtend
€400 million of Euro denominated term loans due 2@18#650 million revolving credit facility termiriag in 2013
and a $228 million credit-linked revolving facilitgrminating in 2014. Borrowings under the new senredit
agreement bear interest at a variable interestieed on LIBOR (for U.S. dollars) or EURIBOR (fewros), as
applicable, or, for U.S. dollar denominated loandar certain circumstances, a base rate, in eaehptas an
applicable margin. The applicable margin for threntéoans and any loans under the credit-linked Ixéng facility
is 1.75%, subject to potential reductions as definehe senior credit agreement. The term loamieuthe new
senior credit agreement are subject to amortizatid¥o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans will be due on April 2, 2014.

Proceeds from the new senior credit agreementthegwith available cash, were used to retire aisting
$2,454 million debt facility, which consisted of,$26 million in term loans due 2011, a $600 milli@volving
credit facility terminating in 2009 and an approzie $228 million credit-linked revolving facilitgtminating in
2009 and to retire portions of our senior subor@idanotes and senior discount notes.

If interest rates were to increase, our debt serofdigations on our variable rate indebtednesdavimgrease
even though the amount borrowed remains the samef March 31, 2007, adjusted for the debt refimagnc
effected on April 3, 2007, we had approximately3#aillion, €490 million and CNY544 million of varide rate
debt, of which $1.6 billion and €150 million is lgedtl with interest rate swaps, which leaves us aupeadely
$715 million, €40 million and CNY544 million of variable rate dedubject to interest rate exposure. According
1% increase in interest rates would increase arinta@kst expense by approximately $12 million. fEhean be no
assurance that interest rates will not rise sigaiftly in the future. Such an increase could hawvadverse impact on
our future results of operations and cash flows.

ltem 2. Unregistered Sales of Equity Securities and UsdPofceeds

None.

ltem 3. Defaults Upon Senior Securitie

None.
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ltem 4. Submission of Matters to a Vote of Security Holde
None.

ltem 5. Other Information

None.

Iltem 6. Exhibits

Exhibit
Number

3.1
3.2

4.7

4.8

101

10.2

10.3

104

10.5

10.6

10.7

311
31.2
321

32.2

Description

Second Amended and Restated Certificate of Incatfwor (incorporated by reference to Exhibit 3.1 to
the Current Report cForm ¢-K filed on January 28, 200!

Amended and Restated Bgws, effective as of February 8, 2007 (incorpatdig reference to Exhibit &
to theForm 1(-K filed with the SEC on February 21, 20(

Second Supplemental Indenture, dated as of MarcBA(®7, among Crystal US Holdings 3 L.L.C.,
Crystal US Sub 3 Corp., Celanese Corporation, drelBank of New York, as Trustee (incorporated by
reference to Exhibit 4.1 to the Current ReporForm &K filed with the SEC on March 27, 200

Third Supplemental Indenture, dated as of Marci2PD;7, among Celanese US Holdings LLC, Celanese
Holdings LLC, the entities set forth in the schediliereto, and The Bank of New York, as Trustee
(incorporated by reference to Exhibit 4.2 to ther€at Report on Form 8-K filed with the SEC on
March 27, 2007

Second Amendment and Consent to Credit Agreeméed @& of February 9, 2007, among Celanese
Holdings LLC, BCP Crystal US Holdings Corp., Celsmémericas Corporation, the lenders from tin
time party thereto, and Deutsche Bank AG, New Y®w&nch, as administrative agent (filed herew

First Amendment to Purchase Agreement dated FebA8r2007, by and among Advent Oxea Cayman
Ltd., Oxea Corporation, Drachenfelssee 520. V V @ibrachenfelssee 521. V V GmbH, Celanese
Ticona Polymers Inc. and Celanese Chemicals EugspkH (filed herewith

Form of 2007 Deferral Agreement between CelanespdZation and award recipient, dated as of Api
2007 (incorporated by reference to Exhibit 10.1he Current Report on Form 8-K filed with the SEC o
April 3, 2007)

Amendment to Celanese Corporation Deferred Compiensalan (incorporated by reference to

Exhibit 10.2 to the Current Report Form &K filed with the SEC on April 3, 200"

Form of Performance-Based Restricted Stock Unieagrent between Celanese Corporation and award
recipient, dated as of April 2, 2007 (incorporalgdreference to Exhibit 10.3 to the Current Report
Form &K filed with the SEC on April 3, 2007

Credit Agreement, dated April 2, 2007, among Cedartdoldings LLC, Celanese US Holdings LLC, the
subsidiaries of Celanese US Holdings LLC from timéime party thereto as borrowers, the Lenders
party thereto, Deutsche Bank AG, New York Branhadministrative agent and as collateral agent,
Merrill Lynch Capital Corporation as syndicatioreagy ABN AMRO Bank N.V., Bank of America, N.;
Citibank NA, and JP Morgan Chase Bank NA, as caidmntation agents, and Deutsche Bank AG,
Cayman Islands Branch, as Deposit Bank (incorpdrayereference to Exhibit 10.1 to the Current Répor
onForm &K filed with the SEC on April 5, 200"

Guarantee and Collateral Agreement, dated Ap20B,7, by and among Celanese Holdings LLC,
Celanese US Holdings LLC, certain subsidiaries @iese US Holdings LLC and Deutsche Bank AG,
New York Branch (incorporated by reference to ExHiB.2 to the Current Report (Form 8-K filed

with the SEC on April 5, 2007

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002dfi
herewith).

Certification of Chief Financial Officer pursuait $ection 302 of the Sarbanes-Oxley Act of 2002dfi
herewith).

Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002dfi
herewith).

Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002d(fi
herewith).
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PLEASE NOTE: It is inappropriate for readers tousss the accuracy of, or rely upon any covenants,
representations or warranties that may be contamagdreements or other documents filed as Exhiibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantasshave
been qualified or superseded by disclosures cadaimseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgafar transaction,
may be qualified by materiality standards thatedifrom those applicable for securities law purgosed may not
be true as of the date of this Quarterly Repoeryr other date and may be subject to waivers byoamayl of the
parties. Where exhibits and schedules to agreerfilgdor incorporated by reference as Exhibitssheare not
included in these exhibits, such exhibits and solesdto agreements are not included or incorpotayegference
herein.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport tc
be signed on its behalf by the undersigned thecedully authorized.

CELANESE CORPORATION

By: /s/ David N. Weidmai

Name: David N. Weidman
Title: Chairman of the Board of Directors,
Chief Executive Officer and Preside

Date: May 9, 2007

By: /s/ John J. Gallagher |

Name: John J. Gallagher Il
Title: Executive Vice President ai
Chief Financial Officer

Date: May 9, 2007
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Exhibit 10.1

SECOND AMENDMENT AND CONSENT TO CREDIT AGREEMENT

SECOND AMENDMENT AND CONSENT TO CREDIT AGREEMH (this “ Second Amendmefy, dated as of February 9, 2007,
among CELANESE HOLDINGS LLC, a Delaware limiteddiity company (“ Holdings'), BCP CRYSTAL US HOLDINGS CORP., a
Delaware corporation (the * Compat)y CELANESE AMERICAS CORPORATION, a Delaware corption (* CAC"), the lenders from
time to time party to the Credit Agreement refert@thelow (the “ Lendery, and DEUTSCHE BANK AG NEW YORK BRANCH (DBNY
"), as administrative agent (in such capacity,‘tAeministrative Agent’), and as collateral agent (in such capacity,“tGellateral Agent’).
Unless otherwise indicated, all capitalized termsdiherein and not otherwise defined herein slaak lthe respective meanings provided :
terms in the Credit Agreement referred to below.

WITNESSETH:

WHEREAS, Holdings, the Company, CAC, the Lasdéhe Deposit Bank and the Agents are partiemtdmended and Restated Credit
Agreement, dated as of April 6, 2004, amended asthted as of January 26, 2005 and as further asdexslof November 28, 2005 (as
amended, modified or supplemented through, buinotiding, the date hereof, the “ Credit Agreem@nand

WHEREAS, subject to the terms and conditiets@rth below, the parties hereto wish to amerdi@modify certain provisions of the
Credit Agreement and consent to certain actiortb@fCompany and its Subsidiaries all as providedihgp

NOW, THEREFORE, it is agreed:

I. Amendment to the Credit Agreement

1. Notwithstanding any provision of the Crefigreement to the contrary (but subject to the oépplicable terms and conditions in the
Credit Agreement relating to Letters of Creditthie extent not amended hereby), (i) requests faetsof Credit may be given by any Loan
Party (on its own behalf or on behalf of any othean Party, in each case to the extent such Péssmtitled to have the requested Letter of
Credit opened for its account), (ii) a Letter o&@it, although opened for the account of a LoaryRantitled to have such Letter of Credit
opened for its own account, may be stated to heetsen behalf of another Subsidiary, (iii) Lettef<redit (including Existing Letters of
Credit) shall include bank guarantees, (iv) Lettd@r€redit denominated in Canadian dollars mayskaed under the Credit Agreement, with
all computations of outstandings to be made byuticlg the Dollar equivalent of the stated amourduath Canadian dollar denominated
Letters of Credit by reference to an Exchange Ret®n each Reset Date and (v) with the prior aurnsfethe Administrative Agent and the
applicable Issuing Bank (not to be unreasonablitvtd), documentary Letters of Credit also may aksdssued payable on a “time basis” as
well on terms and conditions to be agreed upon gntloe Company, the Administrative Agent and theliapple Issuing Bank.
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Il. Consent

1. In addition to the asset sales permittegdymant to Section 6.05 of the Credit Agreement (aitldout otherwise reducing any of the asset
sale baskets set forth therein), the Lenders herebgent to the sale by the Company and its Swvidiof certain assets (the “ Titan Assets
") defined as the “Purchased Assets” in that cerfairchase Agreement dated as of December 12,[3086d among Celanese Ltd., Ticona
Polymers Inc., Celanese Chemicals Europe GmbHn@s&aCorporation, Advent Oxo (Cayman) Limtied, @ian US Corporation,
Drachenfelssee 520. V V GmbH, and Drachenfelss&e\6X GmbH (the “ Purchase Agreeméptprovided, that: (1) the consideration
received by the Company or its Subsidiaries comsistely of cash and is paid at the time of theiolp of such sale and (2) the Net Proceeds
therefrom are applied and/or reinvested as (atkiet@xtent) required by Section 2.11(c) of the @r&dreement.

2. Upon consummation of the sale of the TAarets as permitted in Section Il.1 above, (i) stithn Assets shall be sold free and clear of
the Liens (if any) on such assets pursuant toglpactive Security Documents and (ii) the Lenderslby consent to the release by the
Collateral Agent (without recourse and without esantation or warranty) of the Liens granted byltban Parties in favor of the Collateral
Agent for the benefit of the Secured Parties purstaeach of the Security Documents solely wipeet to the portion of the Collateral
consisting of the Titan Assets.

Ill. Miscellaneous Provisions

1. In order to induce the Lenders to entey this Second Amendment, each of Holdings and tiragziny hereby represents and warrants
to each of the Lenders that (i) all of the représions and warranties contained in the Credit Agrent and in the other Loan Documents are
true and correct in all material respects on anof dise Second Amendment Effective Date (as deftreddw) both before and after giving
effect to this Second Amendment (unless such reptaons and warranties relate to a specificeradlate, in which case such representa
and warranties shall be true and correct in allematrespects as of such earlier date) and @ettexists no Default or Event of Default as of
the Second Amendment Effective Date both beforeadisd giving effect to this Second Amendment.

2. This Second Amendment is limited as spedifind shall not constitute a modification, acaeggaor waiver of any other provision of
Credit Agreement or any other Loan Document.

3. This Second Amendment may be executedyimamber of counterparts and by the different partiereto on separate counterparts,
each of which counterparts when executed and delivghall be an original, but all of which shaljéther constitute one and the same
instrument. Delivery of an executed signature pEgais Second Amendment by facsimile (or othecbmic) transmission shall be effecti
as delivery of a manually executed counterpartdfefe complete set of counterparts executed byhallparties hereto shall be lodged with
Borrower and the Administrative Agent.

4. THIS SECOND AMENDMENT AND THE RIGHTS AND OBLIGATION S OF THE PARTIES HEREUNDER SHALL BE
CONSTRUED IN




ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STAT E OF NEW YORK.

5. This Second Amendment shall become effeaiivthe date (the “ Second Amendment EffectiveeDawhen Holdings, the Company,
CAC and the Required Lenders shall have signediategpart hereof (whether the same or differenhtanparts) and shall have delivered
(including by way of facsimile (or other electroptcansmission) the same to the Administrative Agerthe Notice Office.

6. From and after the Second Amendment Effedliate, all references in the Credit Agreementiante other Loan Documents to the
Credit Agreement shall be deemed to be a referenttee Credit Agreement as modified hereby. Thisod Amendment shall constitute a
Loan Document for all purposes under the Crediteggrent and the other Loan Documents.

* % %

-3-




IN WITNESS WHEREOF, the parties hereto havwgsed their duly authorized officers to execute @gliver this Second Amendment as
of the date first above written.

BCP CRYSTAL US HOLDINGS CORP., a
Delaware corporation

By: /s/ Judy H. Yip
Name: Judy H. Yip
Title: Assistant Treasure

CELANESE HOLDINGS LLC, a Delaware limited
liability company

By: /s/ Judy H. Yip
Name: Judy H. Yip
Title: Assistant Treasure

CELANESE AMERICAS CORPORATION, a
Delaware corporation

By: /s/ Judy H. Yip
Name: Judy H. Yip
Title: Assistant Treasure




DEUTSCHE BANK AG NEW YORK BRANCH, as
Administrative Agent and Lende

By: /s/ Evelyn Thierry

Name: Evelyn Thierry
Title: Vice President

By: /s/ Paul CLeary

Name: Paul C'Leary
Title:  Vice President






Exhibit 10.z

FIRST AMENDMENT TO PURCHASE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AGREEMENT {gh“First Amendment”) is entered into as of thetR8ay of February,
2007, by and among ADVENT OXEA CAYMAN LTD., a Caymésland limited liability company formerly knowrs &dvent Oxo (Caymal
Limited (“ Parent Buyet), OXEA CORPORATION, a Delaware corporation fordygknown as Oxo Titan US Corporation (* U.S. Buygr
DRACHENFELSSEE 520. V V GMBH, a German limited ligty company to be renamed “Oxea Holding GmbH'@erman Holdcd),
DRACHENFELSSEE 521. V V GMBH, a German limited ligly company to be renamed “Oxea Deutschland Gm@Hserman Buyet),
CELANESE LTD., a Texas limited partnership_(“* Cedar Ltd."), TICONA POLYMERS INC., a Delaware corporationTicona,” and
together with Celanese Ltd., “ U.S. Sellgrand CELANESE CHEMICALS EUROPE GMBH, a Germamilied liability company (“
German Sellet). U.S. Seller and German Seller are collectivelferred to herein as “ Selletsind individually as a “ Sellef Parent Buyer,
U.S. Buyer, German Holdco and German Buyer arectiViely referred to herein as “ BuyeBuyer, U.S. Seller and German Seller are
collectively referred to herein as the “ Partiesd individually as a * Party

WHEREAS, each Party is a party to that cerainchase Agreement dated as of December 12, 2B0fchase Agreement”); and

WHEREAS, the Parties desire to amend the Rseelhgreement in accordance with Section 11(ietbfeas set forth in this First
Amendment.

NOW, THEREFORE, in consideration of the preesiand mutual promises herein made, the Partieg agrfollows:

1. Capitalized TermsUnless otherwise defined in this First Amendmalitcapitalized terms used herein shall have thanings ascribe
to such terms in the Purchase Agreement.

2. Additional Definitions The following definitions shall be added to Sewtll of the Purchase Agreement:

Bishop Assets means the Purchased Assets that are locatedralate solely to the Facility in Bishop, Texas aed forth on
Attachment Ato the First Amendment.”

“ Eoxo Factoring Arrangemehtneans the Agreement dated February 22, 2007 aiiorg (as seller), Compass ABSproM Limited (“
Compass) (as buyer) and WestLB (* We¥) (as Administrator), and all agreements relatest¢to, namely the Framework Agreement
among Eoxo (as seller) Compass (as buyer) and {ae#dministrator) dated October 6, 2005, suppldatehy agreement dated March 7,
2006 and the Pledge Agreement between Eoxo (aggieCompass (as pledgee) and West (as collatgeait).

apanese Assetsneans the Purchased Assets that are locatedreiaie solely to operations of the Business iradamnd set forth on
Attachment Bto the First Amendment.”

“ Oxea Bishopg means Oxea Bishop, LLC, a Delaware limited lidpitompany and wholly-owned Subsidiary of U.S. Buy




“ Oxea Japahmeans Oxea Japan KK, a Japanese business coopagiatl wholly-owned Subsidiary of German Buyer.”
“ Oxea UK’ means Oxea UK Ltd., a United Kingdom limited caany and an indirect wholly-owned Subsidiary of Paiuyer.”

“ UK Assets’ means the Purchased Assets that are locatedrelate solely to operations of the Business inth#ed Kingdom and set
forth on Attachment @ the First Amendment.”

3. Amendment of Definitions

(a) The definition of “Buyer” hereby imanded to mean collectively Parent Buyer, U.S. Bugerman Holdco, German Buyer, Oxea
Bishop, Oxea Japan and Oxea UK.

(b) The definitions of “Estimated Worki@gapital” and “Estimated Working Capital Adjustméwtreby are deleted from Section 1 of
the Purchase Agreement and from Exhibit A to thelRase Agreement.

(c) The definition of “Final Specified Bections” is hereby deleted in its entirety andaeed with the following: “ Final Specified
Deductions’ means the sum of the actual amount of the agtequension provisions line item, total ATZ provissoline item, total jubilee
provisions line item, total other personnel-relgpeolvisions (Sinclair) line item, Estech remnangtsdOberhausen) line item and real estate
transfer tax (Infraserv) line item on Schedule @i)d) as determined pursuant to the process set foiSection 2(d).”

(d) The definition of “Seller Personabperty” is hereby deleted in its entirety and repthwith the following: “ Seller Personal
Property” means (1) all tangible personal property ownedbilers (including all machinery and equipmenthiteor otherwise, vehicles,
tools, furniture, furnishings and Inventory) loghten the Seller Sites as of the date of this Agmdnexcept in each case, for the Excluded
Assets, and including, but not limited to, the tatgypersonal property related to the portion @& Business located in the United States that is
listed in Schedule 1(¢) and the tangible personal property related to trégn of the Business located in Germany thaisied in
Schedule 1(g?, and (2) the following Rhodium: (i) all Rhodiumaked for use in the Business, (ii) exclusive ofRhe@dium described in
clause (iv) below, 100% of the recycled (or “rec@e¥) owned Rhodium allocated on the books andrdscof Sellers or their Affiliates to
Bay City (with the current unrefined amount of siRtodium (other than the Rhodium described in @dilg below) set forth on Schedule 1
(j)_hereto), (iii) 100% of the “virgin” owned Rhodiunfigcated on the books and records of Sellers ar #féliates to Bay City, which
“virgin” Rhodium shall be at least the amount setlf on_Schedule 1(K)ereto; (iv) fifty-seven percent (57%) of the relegk(or “recovered”)
owned Rhodium allocated on the books and recordseo8ellers or their Affiliates to Bay City andrntly located at Umicore Precious
Metals for recycling (with the current unrefined@mt of such Rhodium set forth on Schedule i€beto), and (v) all owned Rhodium owr
by the Sellers for use in the Business and notatéxl to Bay City.”

(e) The definition of “Ancillary Agreemtsi is amended to add the following agreement asesttion (n):
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“(n) Software License Agreement datedfahe Closing Date among Celanese Ltd., U.S. BayerGerman Buyer.”
4. ATZ Obligations A new Section 2(a)(viii) shall be added to thedPdase Agreement and shall read as follows:

“ ATZ Obligations. Any cash deposits to secure ATZ obligations (Whleposits shall be netted against the liabiligsforth on
Schedule 2(d)(iifor purposes of calculating the Final PurchasedjriBuyer hereby covenants to comply with, anchttemnify Sellers
for all Liabilities (if any) that may arise followg Closing under Section 8a of the German Act atidd&etirement with respect to
securing the ATZ obligations and for a period oé gear following the Closing for any Liabilities S&llers following Closing with
respect to such ATZ obligations.”

5. Eoxo Factoring Arrangemernthe Parties hereby agree that the Eoxo Facténirengement shall remain in place after the Closing
Therefore, the following amendments shall be madbé Purchase Agreement:

(a) Section 2(c)(i)(L) shall be deletedts entirety and replaced with the following:

“(L) All obligations and Liabilities of Eoxo undeéhe Eoxo Factoring Arrangement arising following tblosing; it being understood that
all amounts outstanding thereunder immediatelyrpgdcClosing shall be repaid by Eoxo prior to Chagl

(b) The introductory paragraph of Sec®gc)(ii) to the Purchase Agreement shall be ddlatdts entirety and replaced with the
following:

“ Excluded Liabilities. Except for the Assumed Liabilities, Buyer shalt assume or become liable for any LiabilitiesdfllParent or its
Subsidiaries (other than the Companies) or Sedie(®) of the Companies for indebtedness for boewoney (including amounts
outstanding immediately prior to Closing under HBoxo Factoring Arrangement) or leases requirecetodpitalized in accordance with
historical accounting methods (collectively, thExcluded Liabilities’). Excluded Liabilities include, but are not liraid to any and all
Liabilities arising out of, related to, or attrilaiie to:”

6. Working Capital
(a) Sections 2(d)(i) and 2(d)(ii) heredrg revised to read in their entirety as follows:

“(i) Prior to Closing, Buyer and Sellers shall contla physical inventory of the Facilities for fnarpose of determining the Inventory to
be included in the calculation of Working Capital.least three Business
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Days prior to the Closing Date, Sellers shall dalito Buyer a certificate executed by Sellers {thetial Closing Date Statemeri},
setting forth Sellers’ calculation of the Closingyifhent (as defined below). The Initial Closing Datatement shall be prepared in
accordance with Sellers’ historical accounting rodth(as defined in Exhibit A), policies, practiee®l procedures, with consistent
classifications, judgments, thresholds and estonatiethodology reflected or assumed therein.

(i) At the Closing, Buyer shall pay to or for thecount of Sellers (as directed by Sellers) (A)siva of Four Hundred Eighty Million
Euro (€480,000,000) (the * Base Amotijtminus (B) the total of the amounts outstanding as ofcibse of business on the day
immediately preceding the Closing Date for the gdisted on Schedule 2(d)(in) cash, payable by wire transfer of immediatelgitable
funds in accordance with the written instructiohSellers provided by Sellers to Buyer (the “ ClasPayment). The Closing Payment
shall constitute the “ Estimated Purchase Ptice

(iii) As soon as reasonably practicable, but nterighan 90 calendar days after the Closing DatigeBshall (A) prepare a statement of
the calculation of the Baseline Working Capitak tWorking Capital as of the close of business enGlosing Date, the Final Working
Capital Adjustment and the Final Specified Deduwithe “ Closing Date Stateméntand (B) deliver to Sellers the Closing Date
Statement. The calculation of the items set fortthe Closing Date Statement shall be prepareddardance with Sellers’ historical
accounting methods, policies, practices and praesgwith consistent classifications, judgmentsgegholds and estimation methodology,
as were used in the preparation of the items s#t fio the Initial Closing Date Statement.”

(b) A new Section 5(m) shall be added to the Pigelfgreement as follows:

“ Virgin Rhodium Payable The Sellers shall pay when due under the appéqalirchase order the account payable for the 285 t
ounces of “virgin” Rhodium on order and allocatedty City as set forth in Schedule 1(k)

7. 2006 and 2007 Accruals for Working Capitatposes The Parties have agreed that all Employee bocersials in relation to 2006 a
all prior years (other than bonus payments of Eyg®s of Eoxo accrued in relation to the year 200@tomer rebate accruals in relation to
2006 and all prior years, and agersmmission accruals in relation to 2006 and abhipyears are to be paid directly to the appropipateies
by Sellers. Accordingly, the following amendmerttg¢hie Purchase Agreement shall be made:

(a) Exhibit Ao the Purchase Agreement shall be amended s8¢atibn B(9)(c) is deleted in its entirety and ageld with the
following:




“Accrued Liabilities for Baseline Working Capitalipposes shall equal the average mant-value determined with respect to the six
months most recently completed prior to the sigmihthe Agreement. For the avoidance of doubt, #émsluded in Accrued Liabilities
for Baseline Working Capital purposes shall be tast with those presented in the VDD Report,dpgcifically excluding (i) all
captions deducted from net debt, (ii) items Selesobligated to satisfy under the terms of thige®ment, (iii) goods received, but not
invoiced of the German Seller, (iv) goods receinad,not invoiced of the U.S. Seller, (v) all Emyde bonus payments accrued in
relation to the years 2006 and prior (other thamusgpayments of Employees of Eoxo accrued in oeldb the year 2006), (vi) customer
rebate accruals in relation to the years 2006 aiod, @nd (vii) agents’ commission accruals in tiela to years 2006 and prior.”

(b)_Schedule 6(l the Purchase Agreement shall be amended tchaddltowing new section at the end of the schedule
“4. Employee Bonus Payment®2006 and Prior

With regards to both the U.S. Transferred Employeekthe German Transferring Employees, Sellerseaigr pay directly to such
employees all bonuses accrued for 2006 and yemnsvpinen such bonuses are due; provide, howevar Bbxo shall pay when due all
bonus payments of Employees of Eoxo accrued itioal#o the year 2006.”

(c) For clarity, any accrued Liabilitis Employee bonuses in relation to the year 2@08tomer rebates in relation to the year 2007
and agents’ commissions in relation to the yea720ill be assumed by Buyer. Such Liabilities wil bxcluded from the Baseline Working
Capital and included in the Final Working Capital.

8. Intercompany Receivables and Payabld® Parties have reached an agreement regatdirigeatment of certain intercompany
accounts receivable and accounts payable for paspoisthe Working Capital Adjustment. The Partigsea as follows:

(a) All accounts receivable owed to Easoof the Closing Date in respect of sales by Eox&ellers or their Affiliates shall be includ
in Baseline Working Capital and Final Working Capitvill not be terminated at Closing and shalré&ined by Eoxo following the Closing.

(b) All accounts receivable of Sellerdtwgir Affiliates relating to payables of Eoxo ddtwe Closing Date in respect of the purchase by
Eoxo of syngas and propylene from Sellers or tAffitliates shall be transferred as a “Purchasedefs¢® German Buyer, it being understood
that the amount of the payables owing by Eoxo te&eor their Affiliates relating to propylene arsgngas are already included in the
payables constituting “Excluded Accounts Payalfieich payables of Eoxo and the corresponding reloleivd Sellers or their Affiliates she
not be included in Baseline Working Capital or indt Working Capital.
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(c) All accounts payable owed by Eox&#dlers or their Affiliates as of the Closing Datgespect of the purchase of acetic acid from
Sellers or their Affiliates and the provision dffesservices (including amounts in relation to Obeden capital projects to the extent
(1) invoices have been received by Eoxo prior té-8Bruary 2007, (2) the items are not Seller okibhga under the terms of this Agreement,
and (3) they are not items deducted as net del@ruhd terms of this Agreement) by Sellers or tAdiiliates shall be included in Baseline
Working Capital and in Final Working Capital, antth accounts payable shall remain obligations ofoEollowing the Closing. All other
accounts payable owed by Eoxo to Sellers or thé#iligges shall either be terminated at Closingransferred to Sellers and considered
“Excluded Liabilities”.

(d) All accounts receivable owed to Ssller their Affiliates as of the Closing Date irspect of the sale of site services (as described
above) and acetic acid to Eoxo shall not be inaudeBaseline Working Capital or in Final Working@ital, but such accounts receivable
shall remain assets of Sellers or their Affiliates,applicable, following the Closing.

9. Closing Section 2(f) of the Purchase Agreement shalldleted in its entirety and replaced with the folllogy

“(f) Closing . The closing of the transactions contemplatechiz/Agreement (the “ Closing shall take place at locations mutually
satisfactory to the Parties on February 28, 200& ‘(tClosing Dat€). The effective time of the Closing shall be deghtio be 12:00 PM,
Central European Time, on the Closing Date; pravithat all financial calculations, true-ups and-pations, and the determination of
Cash, to be made under this Agreement, shall be rasdf the Sellers owned the Purchased Assetéssuimed Liabilities prior to the
close of business on the Closing Date and the Boweed the Purchased Assets (and assumed the Adduatdities) on and after the
close of business on the Closing Date. Notwithstapthe foregoing, there shall be no Liabilitiestloé type referenced in Section 2(c)(ii)
(C) as of the effective time. Any Cash of the Besmireceived after the effective time and pridhtoclose of the Business on the Clos
Date shall be trued up as part of the processatid®e2(d).”

10. Purchase Price Allocatiofhe reference to “90 days” in the second senteh&ection 2(e) shall be changed to “120 days”. In
addition, a new sentence shall be added as thdtpeaiie sentence of Section 2(e) of the Purchasedkgent as follows:

“The Final Allocation Statement shall include alvehtion of Purchase Price for the Purchased Asdletsated to Oxea Bishop, Oxea
Japan and Oxea UK.”

11. AssignmentPursuant to Section 11(d) of the Purchase AgregrBelyer has assigned certain of its rights arlgyations under the
Purchase Agreement to certain of its Affiliatesdascribed in more detail below, and each assighmesuant to the form of Assignment :
Assumption Agreement attached hereto as AttachMerBuyer will retain all
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of its rights and obligations under the PurchasezAment which are not specifically discussed bebowd, Buyer shall remain responsible for
performing any assigned obligation in the eventabsignee fails to perform such obligation.

(a) U.S. Buyer has assigned its rights @lsligations under the Purchase Agreement retat#fie Bishop Assets to Oxea Bishop, and
Oxea Bishop has agreed to assume all the rightslalightions related to the Bishop Assets undePtiehase Agreement. The Bishop As
shall be transferred directly to Oxea Bishop atGhesing under the Purchase Agreement.

(b) German Buyer and U.S. Buyer havegassl their rights and obligations under the Purelfagreement related to the Japanese
Assets to Oxea Japan, and Oxea Japan has agraeslitoe all the rights and obligations related ¢éoJipanese Assets under the Purchase
Agreement. The Japanese Assets shall be transftiresdly to Oxea Japan at the Closing under thelise Agreement.

(c) German Buyer has assigned its rights obligations under the Purchase Agreement cetatthe UK Assets to Oxea UK, and Oxea
UK has agreed to assume all the rights and obtigatielated to the UK Assets under the Purchaseehgent. The UK Assets shall be
transferred directly to Oxea UK at the Closing urithe Purchase Agreement.

12. Allocation of AssetsAs a result of the assignments specified in $act0 above, the last paragraph of Section 2(#)eoPurchase
Agreement shall be deleted in its entirety andaegd with the following paragraph:

“The Purchased Assets will be acquired by Buydpbsws: (A) German Holdco shall acquire the Entitexo Interest, (B) Oxea Bishop
shall acquire the Bishop Assets, (C) U.S. Buyel sttguire all Purchased Assets located in theddh&tates, other than those covere
(B) above, (D) Oxea UK shall acquire the UK AsséEy,Oxea Japan shall acquire the Japanese Aswk{§rGerman Buyer shall
acquire all Ancillary Shares and all other Purclda&ssets. Parent Buyer may modify such allocatipnditifying Sellers prior to Closin
All assets of Sellers not expressly included inRoechased Assets shall remain the property oé&ditom and after the Closing.”

13. EPDC Given that the shareholders of European Pipelgwided in the general shareholders meeting d&étetruary 2007 to stop
the building of the pipeline project as originadigvisaged, the Parties agree that the Europeatiripeterest and all related items should be
retained by Sellers and not transferred to Buyke Farties agree that the exclusion of the EuroPgagline Interest from the transactions
contemplated by the Purchase Agreement and theidedo stop the building of the pipeline projelsal not result in any amendment of the
Purchase Price and will not entitle or give risamny Claim by Buyer for damages against or comparsfrom Sellers. Therefore, the
following amendments are made:

(a) The final whereas clause of the mef® the Purchase Agreement shall be deleted entirety and replaced with the following:
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“WHEREAS, subject to the terms and provisions hgrellers desire to sell, assign, transfer, corargy deliver to Buyer (or procure the
sale, assignment, transfer, conveyance and delteeByyer), and Buyer desires to purchase and exfp@m Sellers, the Entire Eoxo
Interest, the Infraserv Oberhausen Interest, tlenTembH Share, the Neu-Oberhausen GmbH Sharéargtudiengesellschaft mbH
Share.”

(b) The definition of “Acquired Share énésts” in Section 1 of the Purchase Agreement bbaleleted in its entirety and replaced with
the following:

“ Acquired Share Interestaneans the Entire Eoxo Interest, the Infraservi@aesen Interest and the Titan GmbH Share.”

(c) Section 2(a)(ix)(D) shall be delefseam the Purchase Agreement in its entirety anditbedl “and” shall be inserted before Section 2
@)(x)(C).
(d) A new Section 2(b)(viii) shall be adtito the Purchase Agreement and shall read:
“(viii) European Pipeline The European Pipeline Interest and all agreemistesl in Schedule 2(b)(viiiy
(e) A new Section 2(c)(ii)(L) shall bedsd! to the Purchase Agreement and shall read:

“Any Liabilities relating to the European Pipelifregerest, including, but not limited to, obligat®nf German Seller under the
shareholders agreement, indemnification agreersahgrdination deed and related agreements entaieety German Seller with respi
to European Pipeline (including the obligation toypde letters of credit and comfort), as more ipatarly described on Schedule 2(b)
(viii) ."
(f) The clause “and will execute a tramsieed in accordance with Dutch law with respethé European Pipeline Interest” hereby is
deleted from Section 2(g)(vii).

(g) The clause “the European Pipelineriest or” hereby is deleted from Section 3(d)(i)(K)

(h) Part | Number 8 of Schedule 1¢fthe Purchase Agreement and Part Il Number_€bé&ule 3(djo the Purchase Agreement
hereby are deleted from their respective schedAlegw Schedule 2(b)(viiijo the Purchase Agreement entitled “Schedule Z{H}1v
Contracts Related to European Pipeline Interestfiénform attached hereto as AttachmemhieEeby is added to the Purchase Agreement.

(i) The reference to “European Pipeliné&ection 2(e) hereby is deleted and Schedulet@the Purchase Agreement (Purchase Price
Allocation) shall be deleted in its entirety anglexed with Attachment Rereto which shall become the new “ Schedule 2(e)
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() Section 3(n)(iv) hereby is deletedtmentirety.
(k) The references to “European PipelimeSection 6(i) hereby are deleted.

(I)_Schedule 6(nid the Purchase Agreement (Seller Guarantees)halkleted in its entirety and replaced with Aitaent Ghereto
which shall become the new " Schedule 6{m)

(m) Section 4 of Schedule 2(c)@fthe Purchase Agreement hereby is amended tametsdentirety as follows:
“4. The Contracts listed on Schedule 2(b)(viii)

14. Eoxo Product Contaminatiomhe Parties agree that Sellers claim certain daséo their products caused by Eoxo in Februa®y 20
(the “ Eoxo Product ContaminatiGh The Parties share the belief that such damagesavered by one or more policies of insurance Th
Parties understand that Sellers will make a claiating to the Eoxo Product Contamination to Ssllesurers. In the event any claim is
made against Eoxo relating to or arising out offfle&o Product Contamination, Buyer shall cause Boxase its commercially reasonable
efforts to obtain those coverage benefits availabliat should be available for the Eoxo Produmit@mination from its insurance carriers
under all applicable policies of insurance. Sudbréf shall include, but are not limited to, satidfon of any notice provisions and/or policy
conditions. Sellers shall indemnify and hold Eoxorhless from and against any and all Liabilitiesuimed by Eoxo after the Closing arising
out of or related to the Eoxo Product Contaminatimrt only to the extent that such Liabilities acg reimbursed or otherwise satisfied by
Eoxo’s insurance carriers; providetowever, by way of clarification, Sellers shall not be wéed to indemnify Eoxo in respect of any
increase in insurance premiums resulting from theoEProduct Contamination. By such agreement, #nggs in no way intend to create
either “other insurance” or indemnity rights to wiiEoxo’s insurance carriers may subrogate.

15. _GasometerSection 2(h)(ii) to the Purchase Agreement dtmlileleted in its entirety and replaced with tHe¥dng paragraph:

“Buyer and Sellers had previously agreed that 8ellmuld, at Sellers’ sole expense, repair the maser at Oberhausen to the extent of
the required repairs described in the Project TRasiness Review dated September 29, 2006 prepgrEdnst & Young (the “ Vendor
Due Diligence Repor) and use its commercially reasonable best effortsause such repairs to be completed by the iigjoBuyer and
Sellers acknowledge that such repairs will notdm@gleted as of the Closing. Buyer and Sellers atijraie(i) Buyer shall accept the
gasometer in its as-is condition at the Closiny Sgllers shall have no obligation to make anyanepto the gasometer, and (iii) the
Estimated Purchase Price and the Final Purchase $hall be reduced by One Million Three Hundredudand Euro (€1,300,000).”

16. H600 Demolition The Parties hereby agree that Buyer shall bdys@sponsible for the costs associated with threal#ion of
building H600 located at the facility in




Oberhausen, Germany (it being acknowledged thaeBunay take all actions necessary to demolish budting), provided, however, that
the Estimated Purchase Price and the Final Purd¢trase shall be reduced by One Hundred Fifty Thod€auro (€150,000).

17. Multisol. Reference to the following agreement shall beoreed from Part Il Number 1 of Schedule 2{bYhe Purchase Agreement
and shall instead be included on Part | Number Sabfedule 1(fjo the Purchase Agreement:

Authorized Dealer Agreement by and between Cela@ésenicals Europe GmbH and Multisol Ltd. dated Eaby 28, 2002.

18. Bay City Asset ListingSchedule 1(gl hereby is amended to reflect the changes in the@gyasset listing set forth ittachment
hereto.

19. Bishop Asset ListingSchedule 1(gl hereby is amended to delete the Bishop assetdistiits entirety and to replace it with the asset
listing set forth in AttachmentHereto.

20. German Asset Listingschedule 1(g)-2 hereby is amended to reflecthfamges in the German asset listing set forth iachiment J
hereto.

21. Contract ListingSchedule 3(dhereby is amended to reflect the changes in thefighContract listing set forth in Attachment K
hereto.

22. Transferred Intellectual Property
(a) Schedule 3()(Hereby is amended to reflect the changes in thestfeared Intellectual Property set forth in Attaghml hereto.
(b) In addition, a new Section 6(p) isled to the Purchase Agreement as follows:

“(p) SOX Policy. Sellers hereby agree to make available to Buydrits Affiliates for Buyer's and its Affiliates meexclusive, non-
transferable and non-sublicensable use copiesligfrSesarbanes-Oxley Act compliance policy. Bufyan behalf of itself and its
Affiliates) hereby acknowledges and agrees thaht gadicy is being made available on an AS-IS andBRE-IS basis without
representation or warranty of any kind, and Buyet iés Affiliates shall indemnify and hold Selleasd Sellers’ Affiliates harmless from
any and all Liabilities of any nature that may arfiiom Buyer’s or its Affiliates’ use thereof.”

23. Section 2(a)(v) ConfirmatiorThe provisions of Section 2(a)(v) of the Purchagesement shall apply to any Contract includethim
Purchased Assets that is not assignable withoutahsent of the other party or parties theretoamtb which such consent has not been
obtained as of the date hereof.

24. Assets in MexicoNeither the Purchased Assets located in Mexicaang Employees based in Mexico shall be transddoseSellers
to Buyer at the Closing, but shall be
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transferred to U.S. Buyer as soon as reasonabtyigable following the Buyer’s creation of a “Pemmeat Establishment” in Mexico. From
and after the Closing until the creation of a Perem Establishment, (i) such Employees shall reraaiployees of Sellers but shall be
seconded to Buyer on a full-time basis pursuaatdecondment agreement reasonably acceptable & Bogt Sellers to be entered into
promptly following the Closing. Such secondmenteggnent shall be on the same terms as the secondgreeiment applicable to the U.K.
Employees described in section 29 and shall praidesuch Employees shall provide services to Bagghe economic terms provided in
the Transition Services Agreement dated as of thei@ Date among certain of the Parties (the ‘h$ition Services Agreemefjt and

(i) Sellers and Buyer shall make arrangementsltovato the fullest extent possible, the U.S. Buggcontinue to supply and sell products of
the Business to Sellers’ Affiliate in Mexico forlea within Mexico in accordance with past practi€¢he Business as if such Purchased
Assets relating to Mexico had been transferred &seoClosing. U.S. Buyer will determine the amoahproducts of the Business to be
imported into Mexico. From and after the ClosingyBr shall use its commercially reasonable effartsreate a “Permanent Establishment”
in Mexico as soon as reasonably practicable. Wheh Employees are hired by Buyer, Buyer shall gtexsuch Employees with base salary
and wages that are the same as, and other comipensad benefits that are substantially comparablhe aggregate, to such other
compensation and benefits provided to such Emplobgesellers on the Closing Date.

25. Assets in SpairNeither the Purchased Assets located in SpaimmpEmployees based in Spain shall be transféyegkellers to
Buyer at the Closing, but shall be transferred éon@n Buyer as soon as reasonably practicablexfoigpthe Buyer’s creation of a
“Permanent Establishment” in Spain. From and afterClosing until the creation of a Permanent Hitlatment, (i) such Employees shall
remain employees of Sellers but shall be secorm@&auiyer on a full-time basis pursuant to a secomdragreement reasonably acceptable to
Buyer and Sellers to be entered into promptly feifg the Closing. Such secondment agreement saalhtthe same terms as the second
agreement applicable to the U.K. Employees desttiitbeection 29 and shall provide that such Empeyshall provide services to Buyer on
the economic terms applicable to the Mexican Emg#syas provided in the Transition Services Agre¢naaal (ii) Sellers and Buyer shall
make arrangements to allow, to the fullest extessjble, the German Buyer to continue to supplyssiidoroducts of the Business to Sellers’
Affiliate in Spain for sales within Spain in accartte with past practice of the Business as if fugichased Assets relating to Spain had beer
transferred as of the Closing. From and after tlesi@g, Buyer shall use its commercially reasonaifferts to create a “Permanent
Establishment” in Spain as soon as reasonablyipaste. When such Employees are hired by BuyergeBaiiall provide such Employees
with base salary and wages that are the same@stlagr compensation and benefits that are sulsitgrdiomparable, in the aggregate, to
such other compensation and benefits provideddb Employees by Sellers on the Closing Date.

26. Ancillary SharesThe Ancillary Shares shall not be transferre®bilers to Buyer at the Closing (and the Assumeidbilities
associated therewith shall not be assumed by Batywe Closing), but shall be transferred to Buged such Assumed Liabilities shall be
assumed by Buyer) as soon as reasonably practifdloi@ing the receipt of the shareholder approvelguired for such transfer. From and
after the Closing, Sellers shall use their
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commercially reasonable efforts to obtain suchedhalder approvals as soon as reasonably practicable

27. _Umicore GuarantyThe Parties acknowledge that the guarantee bet@eknese Holdings LLC and Umicore Precious Métdls
LLC (“Umicore”) dated November 11, 2005 expireditsyterms in November 2006, and accordingly (naslonger a “Seller Guarantee”, and
(i) no counter-guarantee in favor of any Sellenny Affiliate thereof, including Celanese Holding& C, will be delivered by Buyer at
Closing. Buyer agrees to indemnify and hold Seléerd their respective Affiliates, including Celaaé#oldings LLC, harmless against any
and all Liabilities arising out of any claims agstiSellers and their respective Affiliates, inchuliCelanese Holdings LLC, by Umicore
relating to Buyer’s purchase or lease of precioesats from Umicore following Closing.

28. _Turkey The Parties hereby waive as a condition to Ctptie approval of the Turkish Competition Authotidythe transactions
contemplated hereby.

29. UK PensionsThe parties agree that the Transfer of Undertgk{Protection of Employment) Regulations 2006 Ist@l have the
effect of transferring Andrew James Lawson, PauRoerke and Shirley Kirk (the “UK Employees”) teetBuyer as at Closing. The Sellers
and the Buyer agree to use their reasonable endesatmprocure that:

(a) the UK Employees shall remain emptblpg Celanese Chemicals UK Ltd for a period nabtoeed 60 days after Closing and the
parties shall use their commercially reasonableawnours to make such period as short as possilath (®riod to be referred to in this clause
as the “Transitional Period”);

(b) during the Transitional Period the BKiployees shall be seconded to Oxea UK;

(c) the terms of such secondment to lbetable to both the Sellers and the Buyer andigdeh an agreement between them within
7 days of Closing, to include the following terms:

(i) that the Buyer shall promptiynégat the latest within 30 days) pay any invoiceiézl by the Seller in relation to any expenses
arising out of or in connection with the employmefthe UK Employees for the Transitional Periodlirding any costs relating to salary,
fringe rate for benefits, tax, national insuranceaue added tax arising on the secondment;

(ii) that at any time the Buyer dhmadt make use of and shall direct the UK Employmasto share any confidential information with
it that the UK Employees gained during their empteynt with Celanese Chemicals UK Ltd or any predemesmployer except to the extent
that and in the proportion that it relates to tRemderivatives business;

(iii) that the Buyer shall fully iethnify the Sellers and Celanese Chemicals UK Laireag any liability that may arise out of or in
connection with actions taken by the UK Employegs aesult of instructions given to them directhyjralirectly by the Buyer;
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(iv) that the Buyer shall not reguamy of the UK Employees or the Sellers as seqaindake any action or make any omission that
is contrary to any law; and

(d) during the Transitional Period eadk Employee shall remain on the same employmentdennd conditions as applied immedia
before Closing and shall remain as an active membitre same pension scheme as each was a membier same terms as applied
immediately prior to Closing.

(e) The Sellers and the Buyer agree that:

(i) the UK Employees shall be offtmmployment by Oxea UK with effect from the endtaf Transitional Period on at least the
same base salary and substantially the same etimes and conditions (except in relation to pengiassapplied to them immediately prior to
Closing; and

(i) the UK Employees shall ceaséd¢oactive members of the Ticona UK Pension Scheitieeffect from the end of the
Transitional Period and shall become deferred paess in such scheme.

(f) The Buyer agrees that with effectfirthe end of the Transitional Period it will offercontribute to personal pension arrangements
nominated by the UK Employees or such other persicangement as is agreed between the UK Emplarek©xea UK at such rates as
agreed with the UK Employees provided that the @afithe overall employment package offered toddKeEmployees (including any
pension contributions) with effect from the endlué Transitional Period shall be substantially Emin the aggregate to the value of the
employment package applicable to the UK Employeesediately prior to Closing.

(g) Itis the intention of the Sellerddahe Buyer that the UK Employees will transfeOwea UK at the end of the Transitional Period.
If any UK Employee does not agree to transfer taiployment to Oxea UK with effect from the endred Transitional Period or resign as a
result of the transfer then all liabilities in camtion with the relevant UK Employee shall restwitelanese Chemicals UK Ltd and the Seller
shall indemnify the Buyer accordingly.

(h) The parties acknowledge that the mmai¢ication provisions of the Purchase Agreememiyapo any liability relating to the UK
Employees. References to the Closing Date in indfgzation provision section 8(b) of the Purchased@gment dated December 12 2006 ¢
be deemed to be the date the Transitional Peridd nso far as it relates to the UK Employees.

30. CELFLUID. Schedule 2(bjo the Purchase Agreement hereby is amended t8eltits’ “CELFLUID” trademark and its registrations
thereto as Excluded Assets.

31. Lease DrawingsThe real property drawings attached to the Reapétty Leases included in the Ancillary Agreemesiscuted at tF
Closing shall supersede and replace any correspomidawings included in the Exhibits and Schedtdabte Purchase Agreement.

32. _Collection of Receivable¥Vith respect to accounts receivable arising é@antracts that relate to both the Purchased Ass®d the
Excluded Assets, to the extent that
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such Contracts are retained by Sellers, Selleds st®mcommercially reasonable efforts to collett amounts owing to Buyer, consistent v
Celanese’s historical collection practices, andeg&khall reasonably promptly notify Buyer of amystomer complaints received by Sellers
with respect thereto, and to the extent such Cotstiare assigned to Buyer, Buyer shall use comaigreceasonable efforts to collect any
amounts owing to Sellers, consistent with Celargestorical collection practices, and Buyer shadisonably promptly notify Sellers of any
customer complaints received by Buyer with resgiesteto, in each case until such Contracts are@plitherwise separated into distinct
Contracts between the third party, on the one hamnd Buyer or Seller, as applicable, on the otladh

33. _Purchase Agreement Definitiofill references in the Purchase Agreement to ‘Agseement” and any other references of similar
import shall hereafter refer to the Purchase Agereras amended by this First Amendment.

34. _CounterpartsThis First Amendment may be executed in one aengounterparts (including by means of facsimig)ch of which
shall be deemed an original but all of which togethill constitute one and the same instrumentiveeg} of an executed counterpart of a
signature page to this First Amendment by facsistiall be effective as delivery of an originallyeented counterpart to this Agreement.

35. _Effect of First AmendmenExcept as set forth in this First Amendment,térens and provisions of the Purchase Agreemeraré)
hereby ratified and confirmed, and (b) shall be sdain in full force and effect.

BALANCE OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the Parties have execthiedFirst Amendment as of the date first abovetemi

ADVENT OXEA CAYMAN LTD., formerly
known as Advent Oxo (Cayman)Limit

By: /s/ Wilhelm Plumpe

Name wilhelm Plumpe

. Authorized Person
Title:

OXEA CORPORATION, formerly known &
Oxo Titan US Corporatio

By: /s/ Wilhelm Plumpe

Name wilhelm Plumpe

_ Managing Director
Title:

DRACHENFELSSEE 520.V V GMBH, to t
renamec*Oxea Holding Gmbl”

By: /s/ Wilhelm Plumpe

Name wilhelm Plumpe

_ Managing Director
Title:

DRACHENFELSSEE 521. VV GMBH, to k&
renamec*“Oxea Deutschland Gmt’

By: /s/ Wilhelm Plumpe

Name Wilhelm Plumpe
Title:  Managing Director

OXEA BISHOP, LLC

By: /s/ Wilhelm Plumpe

Name Wwilhelm Plumpe

_ Authorized Person
Title:

OXEA JAPAN KK

By: /s/ Wilhelm Plumpe

Name wilhelm Plumpe

_ Authorized Person
Title:

OXEA UK LTD.

By: /s/ Wilhelm Plumpe

Name Wwilhelm Plumpe

_ Director
Title:




IN WITNESS WHEREOF, the Parties have execthedAgreement as of the date first above written.

CELANESE LTD.

By its General Partner, Celanese Internati

Corporatior

By: /sl Curtis S. Shaw

Name Curtis S. Shaw

_ Attorney In Fact
Title:

TICONA POLYMERS INC.

By: /sl Gary M. Rowen

Name Gary M. Rowen

_ Attorney In Fact
Title:
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CELANESE CHEMICALS EUROPI
GMBH

By: /sl Curtis S. Shaw

Name Curtis S. Shaw

_ Attorney In Fact
Title:






Exhibit 31.1

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

I, David N. Weidman, certify that:
1. I have reviewed this quarterly report on Form0f Celanese Corporation;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materaldaomit
to state a material fact necessary to make thenstatts made, in light of the circumstances undéciwuch
statements were made, not misleading with respetietperiod covered by this quarterly report;

3. Based on my knowledge, the financial statemeamis,other financial information included in thisagterly
report, fairly present in all material respectsfinancial condition, results of operations andhctisws of the
registrant as of, and for, the periods presentedisnquarterly report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant erechave:

(a) designed such disclosure controls and procedareaused such disclosure controls and procsdare
be designed under our supervision, to ensure thtgnal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this quarterly report is being prepared,;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial
reporting to be designed under our supervisiopytwide reasonable assurance regarding the rétjabil
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerall
accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi
quarterly report our conclusions about the effegiiss of the disclosure controls and procedured,tag end
of the period covered by this report based on sweltuation; and

(d) disclosed in this report any change in thestegit’s internal control over financial reporting (asidet
in Exchange Act Rules 13a-15(f) and 15d-15(f)) thedurred during the registrant’s most recent figcarter
(the registrans fourth fiscal quarter in the case of an annuabrg that has materially affected, or is reason
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of registrmbard of Director
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to reggutbcess,
summarize and report financial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a sagm
role in the registrant’s internal control over fircéal reporting.

/s/ David N. Weidman

David N. Weidman
Chairman of the Board of Directors,
Chief Executive Officer and President

Date: May 9, 2007
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Exhibit 31.2

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

I, John J. Gallagher lll, certify that:
1. I have reviewed this quarterly report on Form0f Celanese Corporation;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materaldaomit
to state a material fact necessary to make thenstatts made, in light of the circumstances undéciwuch
statements were made, not misleading with respetietperiod covered by this quarterly report;

3. Based on my knowledge, the financial statemeamis,other financial information included in thisagterly
report, fairly present in all material respectsfinancial condition, results of operations andhctisws of the
registrant as of, and for, the periods presentedisnquarterly report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant erechave:

(a) designed such disclosure controls and procedareaused such disclosure controls and procsdare
be designed under our supervision, to ensure thtgnal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this quarterly report is being prepared,;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial
reporting to be designed under our supervisiopytwide reasonable assurance regarding the rétjabil
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerall
accepted accounting principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi
quarterly report our conclusions about the effegiiss of the disclosure controls and procedured,tag end
of the period covered by this report based on sweltuation; and

(d) disclosed in this report any change in thestegit’s internal control over financial reporting (asidet
in Exchange Act Rules 13a-15(f) and 15d-15(f)) thedurred during the registrant’s most recent figcarter
(the registrans fourth fiscal quarter in the case of an annuabrg that has materially affected, or is reason
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of registrmbard of Director
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to reggutbcess,
summarize and report financial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a sagm
role in the registrant’s internal control over fircéal reporting.

/sl John J. Gallagher llI

John J. Gallagher llI
Executive Vice President and
Chief Financial Officer

Date: May 9, 2007
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Exhibit 32.1

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending March 31, 2007 as filed with the Securitied Exchange Commission on the date hereof (thpdiR®, I,
David N. Weidman, President and Chief Executived@ffof the Company, hereby certify, pursuant tdJ18.C.
Section 1350, as adopted pursuant to Section 98G&dbarbanes-Oxley Act of 2002, that:

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

2. The information contained in the Report fairhegents, in all material respects, the financialdition
and results of operations of the Company.

/s/ David N. Weidman

David N. Weidman
Chairman of the Board of Directors,
Chief Executive Officer and President

Date: May 9, 2007
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Exhibit 32.2

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending March 31, 2007 as filed with the Securitied Exchange Commission on the date hereof (thpdiR®, I,
John J. Gallagher Ill, Executive Vice President &hif Financial Officer of the Company, herebytifgrpursuant
to 18 U.S.C. Section 1350, as adopted pursuartctidd 906 of the Sarbanes-Oxley Act of 2002, that:

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

2. The information contained in the Report fairhegents, in all material respects, the financialdition
and results of operations of the Company.

/sl John J. Gallagher IlI

John J. Gallagher llI
Executive Vice President and
Chief Financial Officer

Date: May 9, 2007
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