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Special Note Regarding Forwa-Looking Statements

Certain statements in this Annual Report on ForalK 0Annual Report”) or in other materials we hafiled or will
file with the Securities and Exchange Commissi@®@HC”), and incorporated herein by reference, anedod-
looking in nature as defined in Section 27A of 8ezurities Act of 1933, Section 21E of the Seasiftxchange
Act of 1934, and the Private Securities LitigatReform Act of 1995. You can identify these statetaday the fact
that they do not relate to matters of a strictlgtdial or historical nature and generally discuseetate to forecasts,
estimates or other expectations regarding futueatsv Generally, the words “believe,” “expect,”ténd,”
“estimate,” “anticipate,” “project,” “may,” “can,"could,” “might,” “will” and similar expressions ientify forward-
looking statements, including statements thatedlatsuch matters as planned and expected cajpamigases and
utilization; anticipated capital spending; enviramtal matters; legal proceedings; exposure to effiedts of
hedging of, raw material and energy costs anddoreurrencies; global and regional economic, palitiand
business conditions; expectations, strategiesplans for individual assets and products, busisegsments, as well
as for the whole Company; cash requirements anglafsavailable cash; financing plans; pension egpsmand
funding; anticipated restructuring, divestituredaonsolidation activities; cost reduction and colng¢fforts and
targets and integration of acquired businesses.

Forward-looking statements are not historical factguarantees of future performance but instepcesent only
our beliefs at the time the statements were magierdeng future events, which are subject to sigaiii risks,
uncertainties, and other factors, many of whichaarside of our control and certain of which astdd above. Any
or all of the forward-looking statements includadhis Annual Report and in any other material®iporated by
reference herein may turn out to be materially ¢uaate. This can occur as a result of incorreatragsions, in son
cases based upon internal estimates and analysasrefit market conditions and trends, managenmans@nd
strategies, economic conditions, or as a conseguaiknown or unknown risks and uncertainties. Mahthe risks
and uncertainties mentioned in this Annual Remuth as those discussedtam 1A. Risk Factors, Item 7.
Managemer's Discussion and Analysis of Financial ConditiamdaResults of Operationgill be important in
determining whether these forward-looking statem@nbve to be accurate. Consequently, neithertwanesolders
nor any other person should place undue reliancauofforwardlooking statements and should recognize that a
results may differ materially from those anticight®y us.

All forward-looking statements made in this Ann&aport are made as of the date hereof, and théhaslactual
results will differ materially from expectationsmessed in this Annual Report will increase with ffassage of
time. We undertake no obligation, and disclaim duaty, to publicly update or revise any forward-louk
statements, whether as a result of new informafidgare events, changes in our expectations omaike. Howeve
we may make further disclosures regarding futuents trends and uncertainties in our subsequpntteeon
Forms 10-K, 10-Q and 8-K to the extent requiredairitle Exchange Act. The above cautionary discogssioisks,
uncertainties and possible inaccurate assumptalasant to our business include factors we belewdd cause our
actual results to differ materially from expected distorical results. Other factors beyond thasted above or in
Item 3. Legal Proceedin¢below, including factors unknown to us and factarewn to us which we have not
determined to be material, could also adverselycafiis.

Item 1. Business

Basis of Presentatiol

In this Annual Report on Form 10-K, the term “Cealae” refers to Celanese Corporation, a Delawangocation,
and not its subsidiaries. The terms “Company,” "Weur” and “us” refer to Celanese and its subsidia on a
consolidated basis. The term “Celanese US” refetkd Company’s subsidiary, Celanese US Holdings,ld
Delaware limited liability company, and not its sidiaries.

Overview

Celanese Corporation was formed in 2004 when atifi§i of The Blackstone Group purchased 84% ofrtieary
shares of Celanese GmbH, formerly known as CelaA€sea diversified German chemical company. Celanes
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Corporation was incorporated in 2005 under the lafitbe state of Delaware and its shares are tradd¢tie New
York Stock Exchange under the symbol “CE”. Durihg period from 2005 through 2007, Celanese Corjoorat
acquired the remaining 16% interest in Celanesel&mb

We are a global technology and specialty mateciampany. We are one of the world’s largest procsioéacetyl
products, which are intermediate chemicals, forlgesdl major industries, as well as a leading glbproducer of
high performance engineered polymers that are imsedariety of high-value applications. As a recizgd
innovator in the chemicals industry, we engineer mranufacture a wide variety of products essetdialveryday
living. Our broad product portfolio serves a diveset of endise applications including paints and coatingd;jleesy
automotive applications, consumer and medical apfitins, performance industrial applications, filteedia, paper
and packaging, chemical additives, constructionsamer and industrial adhesives, and food and bgeer
applications. Our products enjoy leading globalifmss due to our large global production capadiyerating
efficiencies, proprietary production technology aothpetitive cost structures.

Our large and diverse global customer base prignaohsists of major companies in a broad arrapdastries. We
hold geographically balanced global positions aadigipate in diversified end-use applications. ¥éenbine a
demonstrated track record of execution, strongoperénce built on shared principles and objectiaes, a clear
focus on growth and value creation. Known for ofieral excellence and execution of our businesdeggies, we
deliver value to customers around the globe wit-ieclass technologies.

Industry

This Annual Report on Form 10-K includes industayadobtained from industry publications and suneysvell as
our own internal company surveys. Third-party irtdupublications, surveys and forecasts generadlieghat the
information contained therein has been obtainech fsources believed to be reliable. The statemeg@rding
Celanese’s industry position in this document @®ed on information derived from, among others2(@9
Stanford Research Institute International ChemEabnomics Handbook

Business Segment Overvie

We operate principally through four business segme¥xdvanced Engineered Materials, Consumer Spesal
Industrial Specialties and Acetyl Intermediates Sete 25 to the accompanying consolidated findistaements
for further details on our business segments. ahketbelow illustrates each business segment’saies to external
customers for the year ended December 31, 20Melhas each business segment’s major products and
end-use applications.
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Advanced
Engineered Materials Consumer Specialties Industrial Specialties Acetyl Intermediates
2010 Net Sale§) $1,109 million $1,089 million $1,036 million $2,682 million
Key Products ¢ Polyacetal products ¢ Acetate tow ¢ Conventional emulsions ¢ Acetic acid
(“POM")
* Acetate flake * Vinyl acetate ethylene « Vinyl acetate
» Ultra-high molecular emulsions (“VAE") monomer (“VAM”)
weight polyethylene * Sunet® sweetener
(“GUR @) » Low-density « Acetic anhydride
* Sorbates polyethylene resins
¢ Liquid crystal polymers (“LDPE") ¢ Acetaldehyde
(“LCP")
¢ Ethylene vinyl acetate ¢ Ethyl acetate
¢ Polyphenylene sulfide (“EVA”) resins and
(“PPS”) compounds « Butyl acetate
* Polybutylene « Formaldehyde

terephthalate (“PBT")

* Polyethylene
terephthalate (“PET")

¢ Long-fiber reinforced
thermoplastics“LFT")

Major End -Use ¢ Fuel system componer < Filter products « Photovoltaic cell ¢ Paints
Applications systems
¢ Beverages ¢ Coatings
» Conveyor belts e Paints
» Confections « Adhesives
» Battery separators » Coatings
» Baked goods ¢ Lubricants
» Electronics * Adhesives
« Pharmaceuticals
¢ Automotive safety e Textiles
systems ¢ Films
¢ Paper finishing
* Appliances « Textiles
¢ Flexible packaging
 Filtrations ¢ Inks
» Lamination products
» Medical Devices « Plasticizers
* Medical tubing
* Telecommunications « Esters

* Automotive parts
* Solvents

(1) Consolidated net sales of $5,918 million for tharyended December 31, 2010 also includes $2 milfiaret
sales from Other Activities, which is attributalbdeour captive insurance companies. Net sales éety\
Intermediates and Consumer Specialties exclude-segment sales of $400 million and $9 million, respely,
for the year ended December 31, 2(C
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Competitive Strength
We benefit from a number of competitive strengthsluding the following:
Leading Positions

We hold a leading position in the major productisigies that we serve. Our positions are basedioopmerating
efficiencies, proprietary production technology aednpetitive cost structures in our major produrcs.

* Advanced Engineered Materie—Our Advanced Engineered Materials business ia@ig participant in the
global technical polymers industry. ApproximateB2% of its business is specification-based, whidhedr
sustainable value for its performance polymers.akabed Engineered Materials maintains its competitiv
advantage with high-quality products and serviassyell as its technical knowledge in application
development and product technology. Its substasttiategic affiliates also enhance its global re

* Consumer Specialties-Our Acetate Products business is a leading prodfcacetate tow, used in the
production of filter products. We also hold approately 30% ownership interests in three separattate
Products production entities in China. Our Nutriadusiness is a leading international suppliehefttigh
intensity sweetener Sunétfacesulfame potassium) for the food, beverage Aadpaceutical industries and is
also one of the wor’s largest producers of sorbates used in food pratheess.

» Industrial Specialtie—Our Industrial Specialties business is activeviarg major global industrial sector and
has manufacturing plants across North America, eiand Asia. Our expertise in vinyl-based technplog
enables us to drive value into our customers’ pctslWVe are a leading global producer of VAE enauisiand
a recognized authority on low VOC (volatile orgaoampound) technolog'

* Acetyl Intermediate—As an industry leader, our Acetyl Intermediatesibess has built on its leading
technology, an advantaged feedstock position, #&nacéve industry structure to drive growth. Withcades of
experience, advanced proprietary process techn@odyavorable production costs, we are a leadiolgad)
producer of acetic acid and VAM. In 2007, we stitbeged our global positions with the opening of an
integrated chemical complex in Nanjing, China, thrdiigs world-class scale to one site for the potida of
acetic acid, VAM, acetic anhydride and other prasit

Highly Diversified Products and En-Use Applications

We offer our customers a broad range of producésviide variety of end-use applications includimgnps and
coatings, textiles, automotive applications, consuand medical applications, performance indusaigilications,
filter media, paper and packaging, chemical ade#j\construction, consumer and industrial adhesaresfood and
beverage applications. Our net sales are also gpbigally balanced across the global regions. k@year ended
December 31, 2010, approximately 28% of our netssalere to customers located in North America, 40%
customers in Europe and Africa, 29% to customessia-Pacific and 3% to customers in South AmeWa. have
property, plant and equipment, net in the Uniteat&t of $650 million and outside the United Stafes

$2,367 million.

Attractive Nea-Term Growth Prospects

We continue to make significant progress towardstated growth objectives and aim to increase éneiggs powe
of our portfolio over the near term. We intend ¢émtinue to grow the earnings power of the busitiessigh four
key strategic levers:

» Geographic Growth—We continue to accelerate growth in emerging negjincluding Asia. Our integrated
chemical complex in Nanjing, China, the largestgnated acetyls complex in the world, serves amadation
for our expansion in Asia and supports the regiomiseasing demand. Our strategic affiliates wiltter
accelerate this growtl
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* Innovation—We expect innovation through new product and apfithn development to enhance revenue
growth, particularly in our Advanced Engineered &fatls and Industrial Specialties businesses. Ack@n
Engineered Materials has industry-leading polyraehhologies used in high performance applicatioms a
Industrial Specialties provides attractive econosailutions for environmentally-sensitive low-VOC
applications, including paints, coatings and adressilnnovation and application development stiateim
these businesses bolster the com’s operating earning

»  Productivity—We have a track record of executing on our praditgtcommitments. Energy reduction,
business process excellence, manufacturing optiloizand other productivity initiatives will enahles to
offset fixed cost inflation, improve our operatipgrformance and fuel reinvestment in our busines¥es
expect to realize our productivity commitmentsfimed cost reductions in the near tel

» Portfolio Enhancemen—We continuously pursue opportunities that meetimuestment criteria and shift our
current product base towards technology-focusedspadialty materials businesses. In December 2089,
completed the acquisition of the LFT business o€FAGmbH (Future Advanced Composites Technology)
also acquired two product lines, ZerfiteCP and Therm#® polycyclohexylene-dimethylene terephthalate
(“PCT"), from DuPont Performance Polymers in Mayl@0Through our 25%-owned strategic venture in $aud
Arabia, known as National Methanol Company or “8ina,” we are also investing in a new POM facility
Saudi Arabia to strengthen our specialty matepalsfolio.

Strategic Affiliates

Our equity and cost investments represent an impbdomponent of our strategy for accelerated dramd
expansion of our global reach. These investments peovided our core businesses with a large poesienAsia
and the Middle East, and have also contributedfsigntly to earnings and cash flow. These ventusese of
which date back as far as the 1960s, have sizeabklations and are significant within their indiestr

Proprietary Production Technology and Operating Esgiise

Our production of acetyl products employs induséeing proprietary and licensed technologies uidiclg our
proprietary AOPIu® and AOPIus® 2 technologies for the production of acetic acid ®#ntage® and VAntage
Plus™ vinyl acetate monomer technology. AOPf2 builds on the industry benchmark with the abiliyincrease
acetic acid production from our current capacityl & million tons per reactor per year to approxehal.5 million
tons per reactor per year at a fraction of the obatnew facility. This technology is applicabteexisting and new
greenfield units. AOPIu8 enables increased raw material efficiencies, lovparating costs and the ability to
expand plant capacity with minimal investment. Vage® and VAntage Plug" enable significant increases in
production efficiencies, lower operating costs ammteases in capacity at ten to fifteen percerhefcost of buildin
a new plant.

Low Cost Produce

Our competitive cost structures are based on ptamuand purchasing economies of scale, vertidabjiration,
technical expertise and the use of advanced teopisal.

Global Reach

We own or lease thirty production facilities thréwagit the world, of which three sites are no lomygerating as of
December 31, 2010. We patrticipate in strategicwestwhich operate eight additional facilities. @urastructure
of manufacturing plants, terminals, warehousessaeks offices provides us with a competitive adegatin
anticipating and meeting the needs of our globdllanal customers in well-established and growidystries,
while our geographic diversity reduces the potéimi@act of volatility in any individual country aegion. We hav
a strong, growing presence in Asia, particularlZiina, and we have a defined strategy to contihigegrowth. Se
Note 25 to the accompanying consolidated finarstetements for further information regarding oungyaphic
areas.
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Business Strategie

Our strategic foundation is based on the followtimge pillars which are focused on increasing dpagaash flows
improving profitability, delivering high return dnvestments and increasing shareholder value:

Business Focus

We focus on businesses where we have a clearjrlsi competitive advantage. We continue to ogénour
business portfolio in order to achieve industrystand technology leadership while expanding oadpct mix into
higher value-added products.

Strategic Result:

We have created a unique portfolio of technology sppecialty materials businesses that will enalellar@se to
deliver sustainable results that yield premierricial performance. Our advantaged portfolio is welsitioned for
sustained earnings growth, relatively higher margimodest earnings volatility and high capital metu

Strategic Lever:

We will deliver earnings growth, further strengttair businesses and increase shareholder valuggthpremier
execution of our four key strategic earnings grolgtrers: Geographic Growth, Innovation, Producyiwnd
Portfolio Enhancements.

Business Segments
Advanced Engineered Materia

Our Advanced Engineered Materials segment devepppsguces and supplies a broad portfolio of higtigueance
specialty polymers for application in automotivesdital and electronics products, as well as otbhesamer and
industrial applications. Together with our strateaffiliates, we are a leading participant in thebgl specialty
polymers industry. The primary products of AdvanEadjineered Materials are POM, PPS, PBT, LFT, GlWiRd
LCP. POM, PPS, PBT and LFT are used in a broacerahgroducts including automotive components, weddi
devices, electronics, appliances and industrialiegtipns. GUR® is used in battery separators, conveyor belts,
filtration equipment, coatings and medical devi¢&anmary end uses for LCP are electrical and ededts.

Advanced Engineered Materials’ specialty polymergehchemical and physical properties enabling tteemang
other things, to withstand elevated temperatuessst adverse chemical interactions with solventswaithstand
deformation. These products are used in a wideerahgerformance-demanding applications in theraotive and
electronics sectors as well as in other consumgtiradustrial goods.

Advanced Engineered Materials works in concert wgtltustomers to enable innovations and develepare
enhanced products. Advanced Engineered Materiaisés its efforts on developing new applicatiomstfoproduc
lines, often creating custom formulations to sgttee technical and processing requirements ostoouer’s
applications. For example, Advanced Engineered Nesehas collaborated with fuel system supplierdévelop ai
acetal copolymer with the chemical and impact tasise necessary to withstand exposure to hot dieskslin the
new generation of common rail diesel engines. Toeuyct can also be used in automotive fuel sendigs where it
remains stable at the operating temperatures grasdimect-injection diesel engines and can meetrequirements
of the new generation of biofuels.

Prices for most of these products, particularlycsgdzed product grades for targeted applicatigeserally reflect
the value added in complex polymer chemistry, gieni formulation and compounding, and the extensive
application development services provided. Theseiafized products are not typically susceptibleytdlical
swings in pricing.
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» Key Products

POM. Polyacetal, as POM is commonly known in the chairitdustry, is sold by Advanced Engineered Matsria
under the trademark Hostafoffin all regions but North America, where it is soldder the trademark Celcén
POM is used for mechanical parts, including dock$oand seat belt mechanisms, in automotive apjglicaand in
electrical, medical and consumer applications ssctirug delivery systems and gears for large appg® POM an
other engineering resins are manufactured in tha-Racific region by Polyplastics Co., Ltd., our

45%-owned strategic venture (“Polyplastics”), amatdéa Engineering Plastics Co., Ltd., our 50%-owsteategic
venture (“KEPCQ").

The primary raw material for POM is formaldehydéiieh is manufactured from methanol. Advanced Engjiee
Materials currently purchases formaldehyde in thited States from our Acetyl Intermediates segraedt in
Europe, manufactures formaldehyde from purchaseatanel.

Ibn Sina produces methanol and methyl tertiary-betyer (“MTBE”). We recently announced the extensof our
Ibn Sina strategic venture, including the constacof a new 50,000 ton POM manufacturing faciiiySaudi
Arabia. Engineering on the facility began in 2010.

LFT. Celstrar® and CompeP are long-fiber reinforced thermoplastics, which artpextra strength and stiffness,
making them more suitable for larger parts thanveational thermoplastics and both products are used
automotive, transportation and industrial applmadi

GUR®. A highly engineered material designed for heaugydndustrial and automotive applications, GBR use(
in items such as industrial conveyor belts, careatseparator panels and specialty medical ansucoer
applications, such as sports prostheses and equip@E&R® micro powder grades are used for high-performance
filters, membranes, diagnostic devices, coatingsaaiditives for thermoplastics and elastomers. GUiBers are
also used in protective ballistic applications.

Polyesters Our products also include certain polyesters sagcBelane® PBT, Celane® PET, Vanda®, a series
of PBT-polyester blends and Ritefl®x a thermoplastic polyester elastomer, used inde wariety of automotive,
electrical and consumer applications, includingtign system parts, radiator grilles, electricaitsies, appliance
and sensor housings, light emitting diodes (“LEDa1)l technical fibers. Raw materials for polyesteny. Base
monomers, such as dimethyl terephthalate and pdriérephthalic acid (“PTA”"), are widely availalbih pricing
dependent on broader polyester fiber and packagsigs industry conditions. Smaller volume spegiadt-
monomers for these products are typically supgleds by a limited number of companies.

Liquid crystal polymers, such as Vecftand Zenite® , are primarily used in electrical and electrordpplications
for precision parts with thin walls and complex psias well as in high heat cookware applications.

Fortron®, a PPS product, is used in a wide variety of aotora and other applications, especially those iregu
heat and/or chemical resistance, including fuelesygarts, radiator pipes and halogen lamp housoftgem
replacing metal. Other application fields includmwoven filtration devices used in coal fired powants.
Fortron®is manufactured by Fortron Industries LLC (“Forttprour 50%-owned strategic venture with Kureha
Corporation of Japan.

* Facilities

Advanced Engineered Materials has polymerizatiommounding and research and technology centergimény,
Brazil, China and the United States.
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» Geographic Regions

The following table illustrates the destinatiortloé net sales of the Advanced Engineered Matesedsent by
geographic region.

Net Sales to External Customers by Destination — A@nced Engineered Materials

Year Ended December 31

2010 2009 2008
% of % of % of
$ Segmen $ Segmen $ Segmen
(In millions, except percentages
North America 384 34 285 35 365 34
Europe and Africi 530 48 403 50 553 52
Asia-Pacific 152 14 82 10 106 10
South Americe 43 4 38 5 37 4
Total 1,109 808 1,061

» Customers

Advanced Engineered Materials’ sales in Asia arderdirectly and through distributors includingstsategic
affiliates. Polyplastics, KEPCO and Fortron arecactted for under the equity method of accountingd therefore
not included in Advanced Engineered Materials’ adidsited net sales. If Advanced Engineered Matgrjartion
of the sales made by these strategic affiliategwerluded in the table above, the percentagele$ smld in Asia-
Pacific would be substantially higher. A numbeafvanced Engineered Materials’ POM customers, @arly in
the appliance, electrical components and certaitioses of the electronics/telecommunications figlisve moved
tooling and molding operations to Asia, particutabuthern China. In addition to our Advanced Epgied
Materials affiliates, we directly service Asian damd by offering our customers global solutions.

Advanced Engineered Materials’ principal customegesconsumer product manufacturers and supplidheto
automotive industry. These customers primarily paedengineered products, and Advanced Engineeréetisla
collaborates with its customers to assist in degualpand improving specialized applications andeays. Advance
Engineered Materials has long-standing relatiorsstijph most of its major customers, but also usstibutors for
its major products, as well as a number of eleatrorarketplaces to reach a larger customer basenbst of
Advanced Engineered Materials’ products, contragtis customers typically have a term of one to fears.

» Competition

Advanced Engineered Materials’ principal competitimclude BASF AG (“BASF”), E. |. DuPont de Nemouaunsd
Company (“DuPont”), DSM N.V., SABIC Innovative Ptes and Solvay S.A. Other regional competitordude
Asahi Kasei Corporation, Mitsubishi Gas Chemichds,, Chevron Phillips Chemical Company, L.P., Bems S.A.
Lanxess AG, Teijin, Sumitomo, Inc. and Toray Indist Inc.

Consumer Specialties

The Consumer Specialties segment consists of oetafe Products and Nutrinova businesses. Our AcBratducts
business primarily produces and supplies acetatevitiich is used in the production of filter protkid/Ve also
produce acetate flake which is processed into scéber in the form of a tow band. Our Nutrinowasiness
produces and sells Sunétt a high intensity sweetener, and food protectimmedients, such as sorbates and sorbic
acid, for the food, beverage and pharmaceuticalstrs.

10
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» Key Products

Acetate flake and tov According to the 2009 Stanford Research Institatiernational Chemical Economics
Handbook, as of 2008 we were the world’s leadirggpcer of acetate tow (inclusive of the productibour China
ventures). Acetate tow is used primarily in cigerdilters. To produce acetate tow, we first praglacetate flake by
processing wood pulp with acetic acid and acetiydride. Wood pulp comes from reforested treesisupdirchase
externally from a variety of sources and aceticyanile is an intermediate chemical we produce iratiy from
acetic acid. The acetate flake is then further g@ssed into acetate fiber in the form of a tow band.

Sales of acetate tow amounted to approximately 1%8% and 12% of our consolidated net sales foyéaes ende
December 31, 2010, 2009 and 2008, respectively.

We have an approximate 30% interest in three matwiag ventures in China that produce acetateeflahd tow.
Our partner in each of the ventures is the Chiséste-owned tobacco entity, China National Toba@oporation.
In addition to being our venture partner, Chinaidtal Tobacco accounted for approximately 12% aof2010
acetate tow sales.

Sunett® sweetener Acesulfame potassium, a high intensity sweeterskeated under the trademark Surfetis
used in a variety of beverages, confections anty gaoducts throughout the world. Sun®tweetener is known for
its consistent product quality and reliable supplytrinova’s strategy is to be the most reliabld highest quality
producer of this product, to develop new produgiaptions and to expand into new regions.

Food protection ingredient: Nutrinova'’s food protection ingredients are maiased in foods, beverages and
personal care products. The primary raw materalshfese products are ketene and crotonaldehydeates pricin
is extremely sensitive to demand and industry déypand is not necessarily dependent on the poteaw
materials.

* Facilities

Acetate Products has production sites in the UrBtiades, Mexico, the United Kingdom and Belgiund an
participates in three manufacturing ventures im&hbDuring 2010, we announced the shutdown of cetate tow
and flake manufacturing operations at our SponBemnby, United Kingdom site. We will continue to mtin our
Clarifoil manufacturing operations at this site.

Nutrinova has a production facility in Germany vl as sales and distribution facilities in all joraregions of the
world.
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» Geographic Regions

The following table illustrates the destinatiortioé net sales of the Consumer Specialties segmyegedgraphic

region.
Net Sales to External Customers by Destination — @sumer Specialties
Year Ended December 31
2010 2009 2008
% of % of % of

$ Segmen $ Segmen $ Segmen

(In millions, except percentages
North America 18€ 17 17€ 16 194 17
Europe and Africi 44¢ 41 452 42 497 43
Asia-Pacific 394 36 402 37 413 36
South Americe 61 6 48 5 51 4

Total 1,08¢ @) 1,07¢ @) 1,158 @)

(1 Excludes inter-segment sales of $9 million, $6ionlland $0 million for the years ended December2810,
2009 and 2008, respective

» Customers

Sales of acetate tow are principally to the mapbatco companies that account for a majority ofidveide
cigarette production. Our contracts with most af customers are entered into on an annual basis.

Nutrinova primarily markets Sune® sweetener to a limited number of large multinati@ral regional customers in
the beverage and food industry under long-termaammial contracts. Nutrinova markets food protediignedients
primarily through regional distributors to smalldamedium sized customers and directly through regjisales
offices to large multinational customers in thedaodustry.

» Competition

Acetate Products’ principal competitors include d@hiChemical Industries Ltd. (“Daicel”), Eastmanddtical
Corporation (“Eastman”) and Rhodia S.A.

The principal competitors for Nutrinova’s Sun@gweetener are Holland Sweetener Company, The Nu&giS
Company, Ajinomoto Co., Inc., Tate & Lyle PLC areveral Chinese manufacturers. In sorbates, Nutainov
competes with Nantong AA, Daicel, Yu Yao/Ningbo,n¢aeng AmeriPac and other Chinese manufacturers of
sorbates.

Industrial Specialties

Our Industrial Specialties segment is comprisedusfEmulsions and EVA Performance Polymers buseseand is
a leading producer of environmentally sensitivey imlatile organic compound (“VOC”) applicationsu©
emulsions products are used in a wide array ofiegipdns, including paints and coatings, adhesigesstruction,
glass fiber, textiles and paper. EVA PerformancigiiRers offers a complete line of low-density potydene and
specialty EVA resins and compounds used in maniicgtipns including flexible packaging films, lanaition film
products, hot melt adhesives, medical devices alpidg, automotive, carpeting and solar cell enclapisun films.
Our polyvinyl alcohol (“PVOH")business was included in our Industrial Speciakeggment until it was sold in Ju
2009 to Sekisui Chemical Co., Ltd. (“Sekisui”) f]onet cash purchase price of $168 million.
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Primary raw materials for our emulsions and EVAdurcts are VAM which is produced by our Acetyl Imbediate:
segment and ethylene which we purchase extermralty & variety of sources.

» Key Products

Our Emulsions business produces conventional venylt acrylate-based emulsions and high-pressure VAE
Emulsions are made from VAM, acrylate esters apbae. Our Emulsions business is a leading prodafcéAE in
Europe. VAE is a key component of water-based techiral coatings, adhesives, nonwovens, textiless fiber
and other applications.

EVA Performance Polymers produces low-density pblylene and EVA resins and compounds. EVA resiits an
compounds are produced in high-pressure reactarns éthylene and VAM.

* Facilities

The Emulsions business has production sites itttieed States, Canada, China, Spain, Sweden, ttreeNgnds
and Germany. EVA Performance Polymers has a pramdufzcility in Edmonton, Alberta, Canada.

» Geographic Regions

The following table illustrates the destinatiortioé net sales of the Industrial Specialties segrgigteographic
region.

Net Sales to External Customers by Destination — bustrial Specialties

Year Ended December 31

2010 2009 2008
% of % of % of
$ Segmen $ Segmen $ Segmen
(In millions, except percentages)
North America 45(C 43 382 3¢ 617 44
Europe and Africi 481 47 504 52 684 48
Asia-Pacific 97 9 78 8 81 6
South Americe 8 1 10 1 24 2
Total 1,03¢ 974 1,40¢

» Customers

Industrial Specialties’ products are sold to a dieegroup of regional and multinational custom€rsstomers for
emulsions products are manufacturers of whssed paints and coatings, adhesives, paper, toyidgtid constructic
products, glass fiber, non-wovens and textilest@unsrs of EVA Performance Polymers products anaguily
engaged in the manufacture of adhesives, automodirgonents, packaging materials, print media afat gnergy
products.

» Competition

Principal competitors in the Emulsions businesfuite The Dow Chemical Company (“Dow”), BASF, Dairen
Chemical, Wacker Chemie AG and several smalleoregimanufacturers.

Principal competitors for the EVA Performance Podymbusiness include DuPont, ExxonMobil Chemicakefna
and several Asian manufacturers.
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Acetyl Intermediate:

Our Acetyl Intermediates segment produces and mspatetyl products, including acetic acid, VAMetc
anhydride and acetate esters. These products ageeallg used as starting materials for colorardts, adhesives,
coatings and medicines. Other chemicals producéusrbusiness segment are organic solvents aadvirtliates
for pharmaceutical, agricultural and chemical peidu

In November 2010, we announced our newly devel@uk@nced technology to produce ethanol, whichlveill
included in our Acetyl Intermediates segment. Tiivative, new process combines our proprietad/laading
acetyl platform with highly advanced manufacturiaghnology to produce ethanol from hydrocarbon-sedr
feedstocks. In January 2011, we signed letterstefi for projects to construct and operate indalstthanol
production facilities and signed a memorandum afeustanding for production of certain feedstockedus our
advanced ethanol production process.

» Key Products

Acetyl Products Acetyl products include acetic acid, VAM and acetnhydride. Acetic acid is primarily used to
manufacture VAM, PTA and other acetyl derivativé8M is used in a variety of adhesives, paints, filmoatings
and textiles. Acetic anhydride is a raw materia@duim the production of cellulose acetate, detesgand
pharmaceuticals. Acetaldehyde is a major feeddtmrcthe production of a variety of derivatives, Bus pyridines,
which are used in agricultural products. We manuif@cacetic acid, VAM and acetic anhydride for oumn use, as
well as for sale to third parties.

Our basic acetyl intermediates products, acetit antl VAM, are impacted by global supply and demand
fundamentals and are cyclical in nature. The ppalciaw materials in these products are: carbonaxide, which
we generally purchase under long-term contractshamel, which we generally purchase under long-tench short-
term contracts; and ethylene, which we purchasa framerous sources. With the exception of carbonaxide,
these raw materials are commodity products availbim a wide variety of sources.

Our production of acetyl products employs leadingppietary and licensed technologies, including pnaprietary
AOPIus®and AOPIug® 2 technologies for the production of acetic acid ¥#ntage® and VAntage Plug' VAM
technology. We believe our production technologgrie of the lowest cost in the industry and proside a cost
advantage over our competitors.

Sales from acetyl products amounted to 34%, 34%3&f6 of our consolidated net sales for the yeatle@n
December 31, 2010, 2009 and 2008, respectively.

Solvents and DerivativesThese include a variety of solvents, formaldehgae other chemicals, which in turn are
used in the manufacture of paints, coatings, adbesind other products. Many solvents and derigatproducts a
derived from our production of acetic acid. Primprgducts are:

»  Ethyl acetate, an acetate ester that is asblised in coatings, inks and adhesives and imidneufacture of
photographic films and coated papers;

» Butyl acetate, an acetate ester that is a solsad in inks, pharmaceuticals and perfu

Formaldehyde and formaldehyde derivative produstsarivatives of methanol and are made up ofdheviing
products:

» Formaldehyde, paraformaldehyde and formcelpdnearily used to produce adhesive resins for plye
particle board, coatings, POM engineering resirtsanompound used in making polyurethane;

»  Other chemicals, such as crotonaldehyde, a¥é Ing the Nutrinova line for the production of saes, as well
as raw materials for the fragrance and food ingmediindustry
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Solvents and derivatives are products charactebiyegyclicality in pricing. The principal raw matels used in
solvents and derivatives products are acetic aeaidous alcohols, methanol, ethylene and ammonapWchase
ethylene from a variety of sources.

Sales from solvents and derivatives products anealtat 11%, 10% and 12% of our consolidated nesdalethe
years ended December 31, 2010, 2009 and 2008 ctasghe.

* Facilities

Acetyl Intermediates has production sites in th@édhStates, China, Mexico, Singapore, Spain, Framd
Germany. As of December 31, 2009, acetic acid afiloroduction at our Pardies, France location heased. In
addition, our Cangrejera, Mexico site no longerdoiced VAM as of December 31, 2009. Over the lagtyfears,
we have continued to shift our production capaigtiower cost production facilities while expandinggrowth
regions, such as China.

» Geographic Region

The following table illustrates net sales by destion of the Acetyl Intermediates segment by geglgi@region.

Net Sales to External Customers by Destination — Astyl Intermediates

Year Ended December 31

2010 2009 2008
% of % of % of
$ Segmen $ Segmen $ Segmen
(In millions, except percentages
North America 654 24 501 22 743 23
Europe and Africi 897 34 771 3t 1,19¢ 37
Asia-Pacific 1,04¢ 3¢ 884 4C 1,14: 3€
South Americe 8t 3 64 3 11€ 4
Total 2,68: @O 2,22( @ 3,19¢ @

(1) Excludes inter-segment sales of $400 million, $88Hon and $676 million for the years ended Decem®1,
2010, 2009 and 2008, respective

» Customers
Acetyl Intermediates markets its products bothdliyeto customers and through distributors.

Acetic acid, VAM and acetic anhydride are globatibesses which have several large customers. Ggnera
supply these global customers under multi-yearrectg. The customers of acetic acid, VAM and acatitydride
produce polymers used in water-based paints, agdgegaper coatings, polyesters, film modifiergrpiaceuticals,
cellulose acetate and textiles. We have long-standilationships with most of these customers.

Solvents and derivatives are sold to a diverseguoduegional and multinational customers both undelti-year
contracts and on the basis of long-standing reiatigps. The customers of solvents and derivativep@amarily
engaged in the production of paints, coatings aésives. We manufacture formaldehyde for our osenas well
as for sale to a few regional customers that irclmdnufacturers in the wood products and chemmd@atives
industries. The sale of formaldehyde is based d@h lomg and short-term agreements. Specialty stévame sold
globally to a wide variety of customers, primaiitythe coatings and resins and the specialty ptsdodustries.
These products serve global regions in the symthdbricant, agrochemical, rubber processing ahdrotpecialty
chemical areas.
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» Competition

Our principal competitors in the Acetyl Intermedistsegment include Atofina S.A., BASF, BP PLC, Gh@hun
Petrochemical Co., Ltd., Daicel, Dow, Eastman, DntPbyondellBasell Industries, Nippon Gohsei, Pamstinc.,
Jiangsu Sopo Corporation (Group) Ltd., Showa Déftlka and Kuraray Co. Ltd.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathetivities such as
legal, accounting and treasury functions, inteirestme and expense associated with our financitigithes, and
our captive insurance companies. Our two wholly-esvnaptive insurance companies are a key compoffemut
global risk management program, as well as a fdreelf-insurance for our property, liability and wers
compensation risks. The captive insurance compassesg insurance policies to our subsidiaries twide
consistent coverage amid fluctuating costs in tiseiiance market and to lower long-term insuransésday
avoiding or reducing commercial carrier overhead magulatory fees. The captive insurance compaetain risk a
levels approved by management and obtain reinsarameerage from third parties to limit the net niskained. One
of the captive insurance companies also insurdainghird-party risks.

Strategic Ventures & Affiliates

We have a significant portfolio of strategic redaships and ventures in various regions, includis@-Pacific,
North America, the Middle East and Europe. Hist@lhc we have entered into these strategic investsi@ order t
gain access to local demand, minimize costs anelerete growth in areas we believe have signifiatotre
business potential. Depending on the level of itmest and other factors, we account for our stiategntures
using either the equity method or cost method obanting.

In aggregate, our strategic investments generghéfisant sales, earnings and cash flows. For exenaoiring the
year ended December 31, 2010, our equity affiligiezserated combined sales of $4.5 billion resulitir
$168 million of equity in earnings from affiliatelsiring the same period.

Our significant strategic ventures as of Decemlde2810 are as follows:

Year
Location Ownership Business Segmer Partner(s) Entered
Equity Method Investments
National Methanol Compar Saudi Arabii 25% Advanced Engineere Saudi Basic Industrie
Materials Corporation (“SABIC")/
Texas Eastern Arabian
Corporation Ltd 1981
Korea Engineering Plastics Co., L South Kore:i 50% Advanced Engineere Mitsubishi Gas Chemici
Materials Company, Inc./Mitsubishi
Corporatior 199¢
Polyplastics Co., Ltd Japar 45% Advanced Engineere Daicel Chemical Industrie
Materials Ltd. 196¢
Fortron Industries LLC us 50%  Advanced Engineere
Materials Kureha Corporatiol 1992
Cost Method Investments
Kunming Cellulose Fibers Co. Ltc China 30% Consumer Specialtie China National Tobacc
Corporatior 1992
Nantong Cellulose Fibers Co. Lt China 31% Consumer Specialtie China National Tobacc
Corporatior 198¢
Zhuhai Cellulose Fibers Co. Ltc China 30% Consumer Specialtie China National Tobacc
Corporatior 1992

National Methanol Company (Ibn Sini With production facilities in Saudi Arabia, Ibnrairepresents
approximately 2% of the world’s methanol productaapacity and is one of the workdargest producers of MTB
a gasoline additive. We indirectly own a 25% ingtiia Ibn Sina through CTE Petrochemicals Company,
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joint venture with Texas Eastern Arabian Corporatitd. Texas Eastern Arabian Corporation Ltd. iadily owns
an additional 25% interest in Ibn Sina, and theai@img 50% interest is held by SABIC. SABIC is respible for
all product marketing.

In April 2010, we announced that Ibn Sina will const a 50,000 ton POM production facility in Saédabia and
that the term of the joint venture agreement wasreded until 2032. Ibn Sina’s existing natural gagply contract
expires in 2022. The purpose of the plant is tgpsupOM to support Celanese’s Advanced Engineeratehhls
segment growth as well as our venture partnersonad business development. Upon successful staitthe POM
facility, our indirect economic interest in Ibn Siwill increase from 25% to 32.5%. SABIC’s econommi@rest will
remain unchanged.

In connection with the extension of the venture reassessed the factors surrounding the accoumgtigod for thi:
investment and changed from the cost method ofiaatow for investments to the equity method of actting for
investments beginning April 1, 2010.

Korea Engineering Plastics Co., LI Founded in 1987, KEPCO is the leading producé&t®@M in South Korea.
Mitsubishi Gas Chemical Company, Inc. owns 40% Mitdubishi Corporation owns 10% of KEPCO. KEPCO
operates a POM plant in Ulsan, South Korea andcgaates with Polyplastics and Mitsubishi Gas Cheahi
Company, Inc. in a POM facility in Nantong, China.

Polyplastics Co., Ltc Polyplastics is a leading supplier of engineeregdtis in the Asia-Pacific region.
Polyplastics’ principal production facilities ai@chted in Japan, Taiwan, Malaysia and China. Padyials is a
producer and marketer of POM in the Asia-Pacifgios.

Fortron Industries LLC Fortron is a leading global producer of PPS. Bors facility is located in Wilmington,
North Carolina

China acetate strategic venture®/e hold an approximately 30% ownership intere8¢4%oard representation) in
three separate Acetate Products production eniiti€hina: the Nantong, Kunming and Zhuhai Cellalésber
Companies. In each instance, the Chinese stateebtwhacco entity, China National Tobacco Corporgtamntrols
the remainder. With an estimated 30% share of g cigarette production and consumption, Chnthe
world’s largest and fastest growing area for aeetimv products according to the 2009 Stanford Rebdastitute
International Chemical Economics Handbook. Combijtieelse ventures are a leader in Chinese domestiata
production and are well positioned to supply Chineigarette producers.

In December 2009, we announced plans with Chin&oNailt Tobacco to expand our acetate flake and &pacity
at our Nantong facility. During 2010 we receivednfial approval to expand flake and tow capacitiasheby 30,00
tons. Our Chinese acetate ventures fund their tipesausing operating cash flow. We made contrdngiduring
2010 of $12 million and have committed to contribng of $17 million in 2011 related to the capa@ipansion in
Nantong.

Our Chinese acetate ventures pay a dividend iseébhend quarter of each fiscal year, based on thieines’
performance for the preceding year. In 2010, 206@92008, we received cash dividends of $71 mill&s6 million
and $46 million, respectively.

Despite the fact that our ownership interest exs@984 in each of our China Acetate Products vesfuve account
for these investments using the cost method ofuadomy because we cannot exercise significant émfte over
these entities. We determined that we cannot eseesignificant influence over these entities duledal
government investment in and influence over thegiies, limitations on our involvement in the

day-to-day operations and the present inabilitthefentities to provide timely financial informatiprepared in
accordance with generally accepted accounting ipfeein the United States (“US GAAP”).
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* Other Equity Investments

InfraServs. We hold ownership interests in several InfraSentities located in Germany that own and develop
industrial parks and provide on-site general andiaistrative support to tenants. The table belopresents our
equity investments in InfraServ ventures as of Dewer 31, 2010:

Ownership %

InfraServ GmbH & Co. Gendorf K 39
InfraServ GmbH & Co. Knapsack K 27
InfraServ GmbH & Co. Hoechst K 32

Raw Materials and Energy

We purchase a variety of raw materials and enexy Sources in many countries for use in our préddoc
processes. We have a policy of maintaining, whezil@ve, multiple sources of supply for materidlewever,
some of our individual plants may have single sesiaf supply for some of their raw materials, sasttarbon
monoxide, steam and acetaldehyde. Although we haga able to obtain sufficient supplies of raw maltg there
can be no assurance that unforeseen developmédhtetaffect our raw material supply. Even if wavie multiple
sources of supply for a raw material, there candassurance that these sources can make up flasthef a major
supplier. There cannot be any guarantee that philitty will not be affected should we be requitedqualify
additional sources of supply to our specificationthe event of the loss of a sole supplier. Initald, the price of
raw materials varies, often substantially, fromrnyjeayear.

A substantial portion of our products and raw miaterare commodities whose prices fluctuate as|gugpd
demand fundamentals change. Our production faslitely largely on fuel oil, natural gas, coal atettricity for
energy. Most of the raw materials for our Europeperations are centrally purchased by one of oosidiaries,
which also buys raw materials on behalf of thirdtipa. We manage our exposure to commaodity ristaarily
through the use of long-term supply agreementstitpear purchasing and sales agreements and foqpuaahase
contracts.

We also currently purchase and lease suppliesrafugprecious metals, such as rhodium, used atystt for the
manufacture of Acetyl Intermediates products. Fecjpus metals, the leases are distributed betaesmimum of
three lessors per product and are divided intora¢eentracts.

Research and Development

All of our businesses conduct research and devedopactivities to increase competitiveness. Ouimasses are
innovation-oriented and conduct research and dpuadnt activities to develop new, and optimize éxggt
production technologies, as well as to develop cencially viable new products and applications. \WWasider the
amounts spent during each of the last three figeals on research and development activities guffcient to
drive our current strategic initiatives.

Intellectual Property

We attach great importance to patents, trademeoksjrights and product designs in order to pradectinvestment
in research and development, manufacturing andetiagk Patents may cover processes, productsiatiate
products and product uses. We also seek to regiatigmarks extensively as a means of protectiadptand names
of our products. We protect our intellectual prapeigorously against infringement and also seetetyister design
protection where appropriate.

Patents. In most industrial countries, patent protectioisexfor new substances and formulations, as vediba
unique applications and production processes. Heweve do business in regions of the world whetellgctual
property protection may be limited and difficulteénforce. We maintain strict information securitfipies and
procedures wherever we do business. Such informagourity policies and procedures include dataygtion,
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controls over the disclosure and safekeeping ofidential information, as well as employee awarartesining.
Moreover, we monitor competitive developments aigrously defend against infringements on our latzual
property rights.

Trademarks.AOPlus®, AOPIus® 2, VAntage®, VAntage Plug™, BuyTiconaDirect™, Celanex®, Celcon®,
Celstran®, Celvolit®, Compel®, Erkol®, GUR®, Hostaform®, Impet®, Mowilith ®, Nutrinova®, Riteflex®,
Sunett®, Thermx®, Zenite®, Vandar®, Vectra®, Vinamul®, ECoOVAE®, Durosef®, Ateva®, Acetex® and
certain other products and services named in thisimient are trademarks, service marks or registemddmarks ¢
Celanese. The foregoing is not intended to be hawstive or comprehensive list of all trademarksyise marks o
registered trademarks owned by Celanese. Foftism registered trademark of Fortron Industries Lbfe of
Celanese’s equity investments.

Neither Celanese nor any particular business segismematerially dependent upon any one patentetradk,
copyright or trade secret.

Environmental and Other Regulation

Matters pertaining to environmental and other rajoihs are discussed liem 1A. Risk Factorsltem 7.
Managemer's Discussion and Analysis of Financial ConditiamdaResults of Operations — Critical Accounting
Policies and Estimate— Accounting for Commitments and Contingencisd Note 15 and Note 23 to the
accompanying consolidated financial statements.

Employees

The approximate number of employees employed bgr@ske on a continuing basis throughout the wordd is
follows:

Employees as o
December 31, 2010

North America

us 2,35(
Canade 250
Mexico 700
Total 3,300
Europe
Germany 1,600
Other Europ 1,500
Total 3,100
Asia 800
Rest of World 50
Total 7,250

Many of our employees are unionized, particulanlermany, Canada, Mexico, the United Kingdom, B
Belgium. In the United States, however, less thamquarter of our employees are unionized. Moreamgserman
and France, wages and general working conditiom®fen the subject of centrally negotiated collecbargaining
agreements. Within the limits established by theggeements, our various subsidiaries negotiatettirevith the
unions and other labor organizations, such as wsrkeuncils, representing the employees. Collechiargaining
agreements between the German chemical employssiasons and unions relating to remuneration gelyehave
a term of one year, while in the United Statesredlyear term for collective bargaining agreementgpical. We
offer comprehensive benefit plans for employeesthait families and believe our relations with eoydes are
satisfactory.
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Backlog

We do not consider backlog to be a significantdathr of the level of future sales activity. In geal, we do not
manufacture our products against a backlog of srd&noduction and inventory levels are based otetred of
incoming orders as well as projections of futurmdad. Therefore, we believe that backlog informmaigonot
material to understanding our overall businesssiradild not be considered a reliable indicator afahility to
achieve any particular level of revenue or finahp&xformance.

Available Information — Securities and Exchange Comission (“SEC”) Filings and Corporate Governance
Materials

We make available free of charge, through our irgewebsite (http://www.celanese.com), our annejbrts on
Form 10-K, quarterly reports on Form 10-Q, curmemorts on Form 8-K and amendments to those refilatisor
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934, as well as owripneports on
Form 3 and Form 4, as soon as reasonably pradieditgr electronically filing such material withr, foarnishing it
to, the SEC. The SEC maintains an internet sitediiatains reports, proxy and information staterseand other
information regarding issuers, including Celaneeep@ration, that electronically file with the SEC a
http://www.sec.gov.

We also make available free of charge, throughmternet website, our Corporate Governance Guidslof our
Board of Directors and the charters of each ottmamittees of the Board. Such materials are aladabte in print
upon the written request of any shareholder to 1@&sa Corporation, 1601 West LBJ Freeway, Dallaga3e
75234-6034, Attention: Investor Relations.

Iltem 1A. Risk Factors

Many factors could have an effect on our financiahdition, cash flows and results of operations.ahgesubject tc
various risks resulting from changing economic,iemmental, political, industry, business and ficai
conditions. The factors described below representpoincipal risks.

Risks Related to Our Business

Our business is exposed to risks associated withdteditworthiness of our suppliers, customers dnsiness
partners and the industries in which our supplieesd customers participate are cyclical in naturegth of which
may adversely affect our business and results ofm@ions.

Some of the industries in which our end-use custsiparticipate, such as the automotive, electraaistruction
and textile industries, are cyclical in nature stipwsing a risk to us which is beyond our conffbke industries in
which these customers participate are highly coitipetto a large extent driven by end-use applicet, and may
experience overcapacity, all of which may affeandead for and pricing of our products. Our businesxposed to
risks associated with the creditworthiness of ay &uppliers, customers and business partnerseaiidtions in
demand for our customers’ products. The consequesfciis could include the interruption of prodantat the
facilities of our customers, the reduction, delagancellation of customer orders, delays in oritiadility of
customers to obtain financing to purchase our ptsjdelays or interruptions of the supply of raatenials we
purchase and bankruptcy of customers, supplieosher creditors. The occurrence of any of thesatsvmay
adversely affect our cash flow, profitability aridancial condition.

We are a company with operations around the worltlaare exposed to general economic, political and
regulatory conditions and risks in the countries imhich we have significant operations.

We operate globally and have customers in manytdesnWe have major facilities primarily locatedNorth
America, Europe and Asia, and hold interests irtues that operate in the US, Germany, China, J&pauth
Korea, Taiwan and Saudi Arabia. Our principal costts are similarly global in scope, and the prifesur most
significant products are typically world marketqas. Also, our operations in certain foreign judidns are subjec
to nationalization and expropriation risk, and savheur contractual relationships within these
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jurisdictions are subject to cancellation withauit Eompensation for loss. Consequently, our bussirend financie
results are affected, directly and indirectly, bgrid economic, political and regulatory conditions.

In addition to the worldwide economic downturn, ditions such as the uncertainties associated wéth terrorist
activities, civil unrest, epidemics, pandemics, tieg the effects of climate change or politicatability in any of
the countries in which we operate could affect yisdusing delays or losses in the supply or defieéraw
materials and products, as well as increasing #ggaasts, insurance premiums and other expensesser
conditions could also result in or lengthen ecormracession in the United States, Europe, Asidsemdnere.

Failure to comply with applicable laws, rules, risgions or court decisions could expose us to fipesalties and
other costs. Moreover, changes in laws or reguiatisuch as unexpected changes in regulatory emeirts
(including import or export licensing requirements) changes in the reporting requirements of thiedd States,
German, European Union (“EU”) or Asian governmeagncies, could increase the cost of doing busimethese
regions. Any of these conditions may have an effecbur business and financial results as a whadenzay result
in volatile current and future prices for our séites, including our stock. Although we maintaisumance to cover
risks associated with the operation of our busirghgse can be no assurance that the types ofinsamwe obtain or
the level of coverage is adequate or that we willble to continue to maintain our existing insaeaor obtain
comparable insurance at a reasonable cost, if.at al

In particular, we have invested significant resesrin China and other Asian countries. This regigmbwth has
slowed and we may fail to realize the anticipateddiits associated with our investment there amdioancial
results may be adversely impacted.

We are subject to risks associated with the inceghsolatility in the prices and availability of kexaw materials
and energy.

We purchase significant amounts of natural gay/@tle and methanol from third parties for use inmneduction o
basic chemicals in the Acetyl Intermediates segnmiricipally acetic acid, VAM and formaldehyde. \Wee a
portion of our output of these chemicals, in t@sjnputs in the production of further productslirour business
segments. We also purchase significant amountootlypulp for use in our production of cellulosetatein the
Consumer Specialties segment. The price of matiyesie items is dependent on the available supm@ydi item
and may increase significantly as a result of petida disruptions or strikes. In particular, to #adent of our
vertical integration in the production of chemigalortages in the availability of raw material wheals, such as
natural gas, ethylene and methanol, can have agased adverse impact on us as it can cause aghant
intermediate and finished products. Such shortagesd adversely impact our ability to produce cierfaroducts
and increase our costs.

We are exposed to volatility in the prices of cawmaterials and energy. Although we have agreesymoviding
for the supply of natural gas, ethylene, wood palectricity and fuel oil, the contractual prices these raw
materials and energy vary with economic conditiangd may be highly volatile. Factors that have cdwsdatility in
our raw material prices in the past and which magalin the future include:

e Shortages of raw materials due to increasing depegd from growing uses or new us

» Capacity constraints, e.g., due to constructioaydellabor disruption or involuntary shutdow
» The general level of business and economic actigity

» The direct or indirect effect of governmental regidn.

If we are not able to fully offset the effects adlrer energy and raw material costs, or if suchroorities were
unavailable, it could have a significant adverdeatfon our financial results.
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Failure to develop new products and production tectogies or to implement productivity and cost rexdion
initiatives successfully may harm our competitivegition.

Our operating results depend significantly on teeadopment of commercially viable new products douct grades
and applications, as well as production technokdfenve are unsuccessful in developing new progjuagpplications
and production processes in the future, our coripeposition and operating results may be neghtiafected. For
example, we recently announced our intention testrant new ethanol manufacturing facilities in Ghand the US
that will utilize advanced technology developedwétements of our proprietary advanced acetyl @iatf However
as we invest in the commercialization of this neacpss technology, we face the risk of unanticghajgerational o
commercialization difficulties, including an inaibjl to obtain necessary permits or governmentat@ds, failure
of facilities or processes to operate in accordavitie specifications or expectations, constructietays, cost over-
runs, the unavailability of required materials agglipment and various other factors. Likewise, aechundertaken
and are continuing to undertake initiatives inbaiiness segments to improve productivity and perdoce and to
generate cost savings. These initiatives may nobbgpleted or beneficial or the estimated costrggs/from such
activities may not be realized.

US federal regulations aimed at increasing securétl/certain chemical production plants and similégislation
that may be proposed in the future could, if passetb law, require us to relocate certain manufacetng activities
and require us to alter or discontinue our producti of certain chemical products, thereby increasingr
operating costs and causing an adverse effect onmsults of operations.

Regulations are being implemented by the US Departrof Homeland Security (“DHS”) aimed at decregdime
risk, and effects, of potential terrorist attacksotemical plants located within the United StaRgsuant to these
regulations, these goals would be accomplisheaihtprough the requirement that certain high-fyjdacilities
develop a prevention, preparedness, and respoasafter conducting a vulnerability assessmenadidition,
companies may be required to evaluate the poggibiiiusing less dangerous chemicals and techredaag part of
their vulnerability assessments and security ptartsimplementing feasible safer technologies ireotd minimize
potential damage to their facilities from a terspattack. We have registered certain of our siids DHS in
accordance with these regulations, have conductkerability assessments at applicable sites amaagiting
DHS review and approval of security plans. Untdttts done we cannot determine with certainty thstsc
associated with any security measures that DHSreqyire.

Environmental regulations and other obligations r#ing to environmental matters could subject usligbility for
fines, clean-ups and other damages, require us to incigrsficant costs to modify our operations and increa
our manufacturing and delivery costs.

Costs related to our compliance with environmelatak and regulations, and potential obligationdwitspect to
contaminated sites may have a significant negatiysact on our operating results. These obligatinokde the
Comprehensive Environmental Response, Compensatidhiability Act of 1980 (“CERCLA”") and the Resmear
Conservation and Recovery Act of 1976 (“RCRA”) tethto sites currently or formerly owned or opedaty us, or
where waste from our operations was disposed. Wetalve obligations related to the indemnity agergm
contained in the demerger and transfer agreeméweba Celanese GmbH and Hoechst AG, also refeorad the
demerger agreement, for environmental mattersngrisiit of certain divestitures that took place ptiothe
demerger.

Our operations are subject to extensive internatjorational, state, local and other supranatitaves and
regulations that govern environmental and healthsafety matters, including CERCLA and RCRA. Waunc
substantial capital and other costs to comply Withse requirements. If we violate any one of thages or
regulations, we can be held liable for substafiti@ls and other sanctions, including limitationsoam operations as
a result of changes to or revocations of envirortaigrermits involved. Stricter environmental, sgfenhd health
laws, regulations and enforcement policies coutdiltén substantial costs and liabilities to udimitations on our
operations and could subject our handling, manufactransport, use, reuse or disposal of subssasrcgollutants
to more rigorous scrutiny than at present. One @kauof such regulations is the National Emissicem8ard for
Hazardous Air Pollutants (“NESHAP”) for Industri@#@pmmercial, and Institutional Boilers, which wasted in
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draft form by the Environmental Protection AgentigRA”) on April 29, 2010. In its current draft forrthese rules
could require us to make significant capital expemds to comply with stricter emissions requiretsdor industria
boilers at our facilities. Consequently, compliamdth these laws and regulations could result gmi§icant capital
expenditures as well as other costs and liabilitidgch could adversely affect our business andgeawr operating
results to be less favorable than expected. Anradweutcome in these claim procedures may neggpt@fdct our
earnings and cash flows in a particular reportiagqal.

Changes in environmental, health and safety regudats in the jurisdictions where we manufacture asell our
products could lead to a decrease in demand for prwducts.

New or revised governmental regulations and inddeenstudies relating to the effect of our productdealth
safety and the environment may affect demand fopoaducts and the cost of producing our products.

In June 2009, the California Office of Environmdiaalth Hazard Assessment (*OEHHA”) formally preed to
add VAM, along with 11 other substances, to adfsthemicals “known to the state of California’dause cancer.
OEHHA is required to maintain this list under thefeSDrinking Water and Toxic Enforcement Act of 698
(“Proposition 657). Celanese filed comments in ogifion to the proposed listing because the listiag not based
on a scientific review of the relevant data andléyal standard for adding VAM to the Propositidnligt had not
been met. Celanese also filed an action in thea@aamto County Superior Court seeking declaratiah@EHHA's
proposed listing of VAM would be contrary to lawh& Superior Court granted Celanese’s request lief.rAn
appeal filed by OEHHA is pending in the Califori@aurt of Appeal.

We can provide no assurance that the SacramentatyC8uperior Court decision will be affirmed on apj or that
VAM or other chemicals we produce will not be ciéisd in other jurisdictions in a manner that woaldversely
affect demand for such products.

We are a producer of formaldehyde and plasticvddrirom formaldehyde. Several studies have ingattt
possible links between formaldehyde exposure andwusend points including leukemia. The InternadibAgency
for Research on Cancer (“IARC"), a private reseagéncy, has reclassified formaldehyde from Groip 2
(probable human carcinogen) to Group 1 (known huozaicinogen) based on studies linking formaldehyde
exposure to nasopharyngeal cancer, a rare canhamans. In October 2009, IARC also concluded baseal
recent study that there is sufficient evidenceafoasual association between formaldehyde andethed@pment of
leukemia. We expect the results of IARC's revievl v examined and considered by government agenvité
responsibility for setting worker and environmer@aposure standards and labeling requirements.

Other pending initiatives will potentially requitexicological testing and risk assessments of awatiety of
chemicals, including chemicals used or producedsyl hese initiatives include the Voluntary ChiliseChemical
Evaluation Program, High Production Volume Chemin#lative and expected modifications to the Toxic
Substances Control Act (“TSCA”") in the United Statas well as various European Commission prograut$, as
the Registration, Evaluation, Authorization and tReon of Chemicals (“‘REACH”).

The above-mentioned assessments in the UnitedsStateEurope may result in heightened concernst dibeu
chemicals involved and additional requirements ¢p@iaced on the production, handling, labeling ¥ af the
subject chemicals. Such concerns and additionain@ments could also increase the cost incurredusycustomers
to use our chemical products and otherwise lingtike of these products, which could lead to aedserin demand
for these products. Such a decrease in demand Wkelgl have an adverse impact on our businessesults of
operations.

Our business exposes us to potential product ligpitlaims and recalls, which could adversely affexr
financial condition and performance

The development, manufacture and sales of spedhégnical products by us, including products prediior the
food, beverage, cigarette, and pharmaceutical tridgsinvolve an inherent risk of exposure to praidiability
claims, product recalls, product seizures andedlatlverse publicity. A product liability claim judgment against
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us could also result in substantial and unexpeetgeénditures, affect consumer or customer configlémour
products, and divert management’s attention froneiotesponsibilities. Although we maintain prodiiedbility
insurance, there can be no assurance that thiotyhe level of coverage is adequate or that wieb&iable to
continue to maintain its existing insurance or obtmmparable insurance at a reasonable costalf.a product
recall or a partially or completely uninsured judgrhagainst us could have a material adverse affeour results
of operations or financial condition.

We are subject to risks associated with possibimate change legislation, regulation and internatial accords.

Greenhouse gas emissions have increasingly bedwmmsibject of a large amount of international,orel,
regional, state and local attention. Cap and tiaitiatives to limit greenhouse gas emissions Hasen introduced
the EU. Similarly, numerous bills related to clim@&hange have been introduced in the US Congrésshwould
adversely impact all industries. In addition, tHeAEhas promulgated rules limiting greenhouse gassoms and
regulation of greenhouse gas also could occur patdo future US treaty obligations, statutory egulatory
changes under the Clean Air Act or new climate gledagislation.

While not all are likely to become law, this isteosg indication that additional climate changeatet! mandates w
be forthcoming, and it is expected that they mayeaskly impact our costs by increasing energy carstisraw
material prices, establishing costly emissionsitrjg@chemes and requiring modification of equipnterimit
greenhouse gas emissions.

A step toward potential federal restriction on gte@use gas emissions was taken on December 7 w2€9the
Environmental Protection Agency (“EPA”) issuedBisdangerment Finding in response to a decisioheof t
Supreme Court of the United States. The EPA fobatthe emission of six greenhouse gases, incluciirigon
dioxide (which is emitted from the combustion o$$d fuels), may reasonably be anticipated to egeapublic
health and welfare. Based on this finding, the Elefined the mix of these six greenhouse gases taibpollution”
subject to regulation under the Clean Air Act. Altigh the EPA has stated a preference that greealyass
regulation be based on new federal legislationeratiian the existing Clean Air Act, absent legisaaction, the
EPA has begun to regulate many sources of greealgasemissions.

For example, on January 2, 2011, many large soafogieenhouse gas emissions became subject to the
requirements of the Prevention of Significant Dietation (“PSD”) permitting program. The PSD pertinid
program requires these large sources of greenlgassemissions to install Best Available Control Aresdogy
("BACT”) to limit greenhouse gas emissions when mfgdg equipment if the increased greenhouse gasstoms
will exceed 75,000 tons per year. Texas, howeas rbfused to implement the PSD permitting prodi@m
greenhouse gas emissions, which prompted the ER&empt to take over GHG permitting from the statgulator:
late last year. On December 30, 2010, an AppeQatart stayed EPA’s action pending a determinationtether
EPA's takeever complies with the U.S. Clean Air Act. Additally, the EPA announced on December 23, 201(
it would impose further greenhouse gas emissioitdion electric generating units and petroleunmegies through
the establishment of New Source Performance StdadaiSPS”).

The US Congress recently considered legislationvtioalld create an economy-wide “cap-and-trade”esysthat
would establish a limit (or cap) on overall greem$® gas emissions and create a market for the gee@nd/or sale
of emissions permits or “allowances.” Under thessppsals, the chemical industry likely would besaféd due to
anticipated increases in energy costs as fuel geosipass on the cost of the emissions allowamndgsh they
would be required to obtain, to cover the emissfom® fuel production and the eventual use of fmethe
Company or its energy suppliers. In addition, cag-tade proposals would likely increase the coésnergy,
including purchases of steam and electricity, arthin raw materials used by the Company.

Other countries are also considering or have imptesd regulatory programs to reduce greenhousergassions.
Future environmental legislative and regulatoryedepments related to climate change are possithieshweould
materially increase operating costs in the cheniimchlstry and thereby increase our manufacturirydativery
costs.
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Our production facilities handle the processing sbme volatile and hazardous materials that subjestto
operating risks that could have a negative effeat@ur operating results.

Our operations are subject to operating risks aatmtwith chemical manufacturing, including thiated storage
and transportation of raw materials, finished peisand waste. These risks include, among othegshpipeline
and storage tank leaks and ruptures, explosiongirsdand discharges or releases of toxic or lumeer substances.

These operating risks can cause personal injuopgity damage and environmental contamination naawd result
in the shutdown of affected facilities and the irsiion of civil or criminal penalties. The occurmof any of these
events may disrupt production and have a negatfeeteon the productivity and profitability of a gteular
manufacturing facility and our operating resultds aash flows.

Production at our manufacturing facilities could bdisrupted for a variety of reasons, which couldegwent us
from producing enough of our products to maintairuo sales and satisfy our custom¢ demands.

A disruption in production at one or more of ourmagacturing facilities could have a material adeegffect on our
business. Disruptions could occur for many reasimeijding fire, natural disasters, weather, unpksh
maintenance or other manufacturing problems, désestiskes, transportation interruption, governnregulation or
terrorism. Alternative facilities with sufficientpacity or capabilities may not be available, mast substantially
more or may take a significant time to start prdaun; each of which could negatively affect ouribess and
financial performance. If one of our key manufaittgrfacilities is unable to produce our productsdn extended
period of time, our sales may be reduced by thetfsiioccaused by the disruption and we may notlile &b meet ot
customers’ needs, which could cause them to séwk suppliers. In particular, production disrupsat our
manufacturing facilities that produce chemicalsduae inputs in the production of chemicals in othgsiness
segments, such as acetic acid, VAM and formaldelgaldd have a more significant adverse effect anbaisiness
and financial performance and results of operatiaine extent of such vertical integration. Furthere, to the
extent a production disruption occurs at a manufagy facility that has been operating at or nedirdapacity, the
resulting shortage of our product could be paréidylharmful because production at the manufacgudaeility may
not be able to be sufficiently increased in theifet

Our business and financial results may be adversaffected by various legal and regulatory proceegtn

We are subject to legal and regulatory proceediiagssuits and claims in the normal course of bussrend could
become subject to additional claims in the futsmme of which could be material. The outcome ot
proceedings, lawsuits and claims may differ from eéxpectations because the outcomes of litigatiaiyding
regulatory matters, are often difficult to relialgyedict. Various factors or developments can lesitb change
current estimates of liabilities and related insgrreceivables where applicable, or permit usakeysuch
estimates for matters previously not susceptiblessonable estimates, such as a significant pldiging or
judgment, a significant settlement, significantulagory developments, or changes in applicable lafuture
adverse ruling, settlement, or unfavorable develmoould result in charges that could have a nzht&dverse
effect on our business, results of operationsraritial condition in any particular period. For armdetailed
discussion of our legal proceedings, kem 3. Legal Proceedind®low.

Our success depends upon our ability to attract aethin key employees and the identification andvdlpment
of talent to succeed senior management.

Our success depends on our ability to attract etadr key personnel, and we rely heavily on ouraga@ment team.
The inability to recruit and retain key personnethe unexpected loss of key personnel may adweadfdct our
operations. In addition, because of the reliancewwmmanagement team, our future success depempdstion our
ability to identify and develop talent to succeedisr management. The retention of key personrebgpropriate
senior management succession planning will contiauee critically important to the successful impentation of
our strategies.
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We may not be able to complete future acquisitiamsuccessfully integrate future acquisitions intr business
which could affect adversely our business or resulf operations.

As part of our growth strategy, we intend to puragguisitions and joint venture opportunities. Ssstul
accomplishment of this objective may be limitecthy availability and suitability of acquisition adidates and by
our financial resources, including available casti borrowing capacity. Acquisitions involve numesaisks,
including difficulty determining appropriate vali@t, integrating operations, technologies, servares products of
the acquired lines or businesses, personnel turramgkthe diversion of management’s attention fodher business
matters. In addition, we may be unable to achiexieipated benefits from these acquisitions intthreeframe that
we anticipate, or at all, which could affect adedysour business or results of operations.

We may experience unexpected difficulties and ineurexpected costs in the relocation of our Ticonkmt from
Kelsterbach to the Rhine Main area, which may inase our costs, delay the transition or disrupt ability to
supply our customers

We have agreed with Frankfurt, Germany Airport @jport”) to relocate our Kelsterbach, Germany openatto
another location, resolving several years of lefigbutes related to the planned Frankfurt airpgpgaesion. In July
2007, we announced that we would relocate the &ddath, Germany operations to the Hoechst InduBtaiek in
the Rhine Main area. Fraport agreed to pay Ticowdah of €670 million over a 5-year period to effsosts
associated with the closure of the Kelsterbachtad the transition of the operations from itsrent location. As
the relocation project progressed, we decided paed the scope of the new production facilities aod expect to
spend in excess of the proceeds to be receivedFraport. Because the relocation of our Kelsterb&grmany
operations represents a major logistical undertgkime construction of our new facilities may béagied, actual
costs may exceed our revised estimates and we enaylject to penalties if we have not timely vaddbe
Kelsterbach location. If the relocation causes otimexpected difficulties, our costs may increassupplies to our
customers may be disrupted.

Our significant nonUS operations expose us to global exchange ratetfhations that could adversely impact o
profitability.

Because we conduct a significant portion of ourapens outside the United States, fluctuationsumencies of
other countries, especially the Euro, may matgrigfifect our operating results. For example, changeurrency
exchange rates may decrease our profits in conguatisthe profits of our competitors on the samapcts sold in
the same markets and increase the cost of iterngeegn our operations.

A substantial portion of our net sales is denongidan currencies other than the US dollar. In mmsolidated
financial statements, we translate our local cuydimancial results into US dollars based on ageraxchange rat
prevailing during a reporting period or the exchangte at the end of that period. During times strangthening
US dollar our reported international sales, eamiagsets and liabilities will be reduced becaleddcal currency
will translate into fewer US dollars.

In addition to currency translation risks, we inaucurrency transaction risk whenever one of o@ratng
subsidiaries enters into either a purchase ores $elnsaction using a currency different fromaperating
subsidiary’s functional currency. Given the vol&tibf exchange rates, we may not be able to manageurrency
transaction and translation risks effectively, apthtility in currency exchange rates may exposefimancial
condition or results of operations to a significadditional risk. Since a portion of our indebtesmes and will be
denominated in currencies other than US dollaveeakening of the US dollar could make it more difft for us to
repay our indebtedness denominated in foreign naies unless we have cash flows in those foreigrenuaies fron
our foreign operations sufficient to repay thatabtkdness out of those cash flows.

We use financial instruments to hedge certain exgot® foreign currency fluctuations, but we carmedrantee th:
our hedging strategies will be effective. Failureffectively manage these risks could have anragvienpact on
our financial position, results of operations aadtflows.
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Significant changes in pension fund investment penfnance or assumptions relating to pension costsyrhave a
material effect on the valuation of pension obligans, the funded status of pension plans and ounp®n cost.

The cost of our pension plans is incurred over Ipegods of time and involves many uncertaintiesraduthose
periods of time. Our funding policy for pensionipdas to accumulate plan assets that, over theriomgwill
approximate the present value of projected benbfigations. Our pension cost is materially affedby the
discount rate used to measure pension obligatibadevel and value of plan assets available td those
obligations at the measurement date and the exp&uig-term rate of return on plan assets. Sigaifichanges in
investment performance or a change in the portfoiio of invested assets can result in corresponiiagases and
decreases in the valuation of plan assets, paatigudquity securities, or in a change of the elgaor actual rate ¢
return on plan assets. A change in the discouetwauld result in a significant increase or decegaaghe valuation
of pension obligations, affecting the reported fethdtatus of our pension plans as well as thear@dgic pension
cost in the following fiscal years. In recent yeans extended duration strategy in the asset piortias been
implemented to minimize the influence of liabilitglatility due to interest rate movements. Simifadhanges in tF
expected return on plan assets can result in ggnif changes in the net periodic pension cossdibsequent fiscal
years. If the value of our pension fi's portfolio declines we may be required to conitécapital in addition to
those contributions for which we have already péghn

Our future success will depend in part on our alylito protect our intellectual property rights. Ounability to
protect and enforce these rights could reduce obildly to maintain our market position and our prafmargins.

We attach great importance to our patents, tradesnaopyrights and knowew and trade secrets in order to pro
our investment in research and development, maturfag and marketing. We have also adopted rigonatesnal
policies for protecting our valuable know-how aratie secrets. We sometimes license patents andtetiaology
from third parties. Our policy is to seek the widesssible protection for significant developmethist provide us
competitive advantages in our major markets. Psimiaty cover catalysts, processes, products, intBatesproduct
and product uses. These patents provide varyiriggeeof protection based on the filing date of plagent
application, and the legal life of patents, typgafent and its scope in the various countriestiichvwe seek
protection. As patents expire, the catalysts, ses and products described and claimed in thdsatpdbecome
generally available for use by the public subjeabair continued protection for associated know-lam trade
secrets. We also seek to register trademarks éxédnas a means of protecting the brand namesiiopmducts,
which brand names become more important once tiiesgmnding product or process patents have expived
operate in regions of the world where intelleciuralperty protection may be limited and difficulteaforce and our
continued growth strategy may bring us to additi@agions with similar challenges. If we are noteessful in
protecting or maintaining our patent, license, éradrk or other intellectual property rights, ouraieues, results of
operations and cash flows may be adversely affected

Provisions in our certificate of incorporation antlylaws, as well as any sharehold’ rights plan, may
discourage a takeover attempt.

Provisions contained in our certificate of incomtarn and bylaws could make it more difficult fotrerd party to
acquire us, even if doing so might be beneficiaduo shareholders. Provisions of our certificaténabrporation an
bylaws impose various procedural and other requergs) which could make it more difficult for shapéders to
effect certain corporate actions. For example,ceutificate of incorporation authorizes our Boafdarectors to
determine the rights, preferences, privileges astrictions of unissued series of preferred stadthout any vote ¢
action by our shareholders. Thus, our Board of @ies can authorize and issue shares of prefetoe# with
voting or conversion rights that could adversefgetfthe voting or other rights of holders of o@ri®s A common
stock. These rights may have the effect of delagindeterring a change of control of our Companyaddition, a
change of control of our company may be delayedketerred as a result of our having three classdgegttors
(each class elected for a three year term) orasudt of any shareholders’ rights plan that ouamioof Directors
may adopt. These provisions could limit the pritat tcertain investors might be willing to pay ie tluture for
shares of our Series A common stock.
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Risks Related to the Acquisition of Celanese GmbHgrmerly Celanese AG

The amounts of the fair cash compensation and oé thuaranteed annual payment offered under the doation
and profit and loss transfer agreement (the “Domitien Agreement”) and/or the compensation paid in
connection with the squeeze out may be increasddclvmay further reduce the funds that our subsidig BCP
Holdings GmbH, a German limited liability company'BCP Holdings”), can otherwise make available to us

Several minority shareholders of Celanese GmbH hdtiated special award proceedings seeking thetso
review of the amounts of the fair cash compensatimhof the guaranteed annual payment offered wuhder
Domination Agreement. On December 12, 2006, thakfuat District Court appointed an expert to heggetmine
the value of Celanese AG as of July 31, 2004, ciclwvttate an extraordinary shareholder meeting ddr@gse AG
was held to resolve the Domination Agreement. Aassalt of these proceedings, the amounts of theéah
compensation and of the guaranteed annual payroattt be increased by the court, and BCP Holdingslevbe
required to make such payments within two montker défie publication of the coustruling. Any such increase m
be substantial. All minority shareholders wouldemtitled to claim the respective higher amountss Tilay reduce
the funds BCP Holdings can make available to us aocbrdingly, diminish our ability to make paymeoh our
indebtedness. See Note 23 to the accompanying lideisal financial statements for further informatio

The Company also received applications for the cemsament of award proceedings filed by 79 sharehnsld
against BCP Holdings with the Frankfurt Districtuorequesting the court to set a higher amountiferSqueeze-
Out compensation. Should the court set a higherevidr the Squeeze-Out compensation, former CetafA€s
shareholders who ceased to be shareholders of &elaG due to the Squeeze-Out are entitled, pursoian
settlement agreement between BCP Holdings andicéotaner Celanese AG shareholders, to claim feirtbhares
the higher of the compensation amounts determigetidcourt in these different proceedings. Preslipteceived
compensation for their shares will be offset sa thase shareholders who ceased to be sharehold€sanese A(
due to the Squeeze-Out are not entitled to more hiigher of the amount set in the two court proaegsd

Celanese Deutschland Holding GmbH (“CDH") may beqeired to compensate BCP Holdings for annual losses
which may reduce the funds CDH can otherwise makeaitable to us.

CDH and BCP Holdings have entered into a profit lmsd transfer agreement on December 3, 2009 widchme
effective on December 10, 2009 (the “PLTA"). Untlee PLTA, CDH is required, among other things, to
compensate BCP Holdings for any annual loss indudetermined in accordance with German accounting
requirements, by BCP Holdings at the end of theafigear in which the loss was incurred. This adtiion to
compensate BCP Holdings for annual losses willyagdpting the entire term of the PLTA. If BCP Holdmincurs
losses during any period of the operative ternhefRLTA and if such losses lead to an annual [68C® Holdings
at the end of any given fiscal year during the tefrthe PLTA, CDH will be obligated to make a capending cas
payment to BCP Holdings to the extent that theeetpe annual loss is not fully compensated fothzydissolution
of profit reserves accrued at the level of BCP liwd during the term of the PLTA. CDH may be allegduce or
avoid cash payments to BCP Holdings by off-settigginst such loss compensation claims made by B&rigs
any valuable counterclaims against BCP Holdings@i2H may have. If CDH is obligated to make casynpants
to BCP Holdings to cover an annual loss, we mayhawe sufficient funds to make payments on ourbte#ness
when due and, unless CDH is able to obtain funal® fa source other than annual profits of BCP HgslirCDH
may not be able to satisfy its obligation to fund's shortfall.

BCP Holdings may be required to compensate Celan@sabH for annual losses, which may reduce the fur
BCP Holdings can otherwise make available to

BCP Holdings and Celanese GmbH have entered inemadomination agreement on March 26, 2010 which
became effective on April 9, 2010 (the “Dominatisgreement 11”). Under the Domination AgreementBCP
Holdings is required, among other things, to conspém Celanese GmbH for any annual loss incurredrrdaed ir
accordance with German accounting requirement§dignese GmbH at the end of the fiscal year in kttie
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loss was incurred. This obligation to compensatari@zse GmbH for annual losses will apply duringehgire term
of the Domination Agreement Il. If Celanese GmbkElrs losses during any period of the operative wfrthe
Domination Agreement Il and if such losses leadri@nnual loss of Celanese GmbH at the end of izey discal
year during the term of the Domination AgreemenBICP Holdings will be obligated to make a corrastinog cast
payment to Celanese GmbH to the extent that theeotise annual loss is not fully compensated fothay
dissolution of profit reserves accrued at the l@feCelanese GmbH during the term of the Domination
Agreement II. BCP Holdings may be able to reducevaid cash payments to Celanese GmbH beffing again:
such loss compensation claims by Celanese GmbHalngble counterclaims against Celanese GmbH tG& B
Holdings may have. If BCP Holdings is obligatedrtake cash payments to Celanese GmbH to cover ambloss
we may not have sufficient funds to make paymentew indebtedness when due and, unless BCP Halisraple
to obtain funds from a source other than annuditprof Celanese GmbH, BCP Holdings may not be #bkatisfy
its obligation to fund such shortfall.

Risks Related to Our Indebtedness

Our level of indebtedness could diminish our abjlito raise additional capital to fund our operatignlimit our
ability to react to changes in the economy or tHeemicals industry and prevent us from meeting olalitpns
under our indebtedness.

Our total indebtedness is approximately $3.2 bilks of December 31, 2010. See Note 13 to the gzamoying
consolidated financial statements for further infation.

Our level of indebtedness could have important equences, including:

* increasing our vulnerability to general economand industry conditions including exacerbating ithpact of
any adverse business effects that are determinieel noaterial adverse events under our existingpsengdit
facilities (the" Senior Credit Agreeme”);

e requiring a substantial portion of cash flowrfr operations to be dedicated to the payment otigal and
interest on indebtedness, therefore reducing aiityaie use our cash flow to fund operations, ¢alpi
expenditures and future business opportunitieagrdividends on our common stox

e exposing us to the risk of increased interest rasesertain of our borrowings are at variable rafésterest;

» limiting our ability to obtain additional fina@ing for working capital, capital expenditures, gwot
development, debt service requirements, acquisitiord general corporate or other purposes

» limiting our ability to adjust to changing matkconditions and placing us at a competitive diaathge
compared to our competitors who have less ¢

We may be able to incur additional indebtednesghe future, which could increase the risks describabove.

Although covenants under the Senior Credit Agredraad the Indenture governing the $600 millionggregate
principal amount of 6/ 8% Senior Notes due 2018 (the “Notes”) limit ourliépio incur certain additional
indebtedness, these restrictions are subject tordar of qualifications and exceptions, and theltedness we
could incur in compliance with these restrictionsild be significant. To the extent that we incuditidnal
indebtedness, the risks associated with our leeedagcribed above, including our possible inabibtgervice our
debt, including the Notes, would increase.

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

Certain of our borrowings are at variable ratemtErest and expose us to interest rate risktéfra@st rates were to
increase, our debt service obligations on our Bégisate indebtedness would increase. As of DeceBihe2010,
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we had $1.6 billion, €296 million and CNY 1.5 lilti of variable rate debt, of which $1.5 billion &€%b0 million is
hedged with interest rate swaps, which leaves $fl®m €146 million and CNY 1.5 billion of variablrate debt
subject to interest rate exposure. Accordingly¥aidcrease in interest rates would increase arintezkst expense
by approximately $5 million. See “Management’s Dission and Analysis of Financial Condition and Rtssaf
Operations — Quantitative and Qualitative Disclesuhbout Market Risk” and Note 21 to the accompaayi
consolidated financial statements for further infation.

We may not be able to generate sufficient cashdovice our indebtedness, and may be forced to tatkesr
actions to satisfy obligations under our indebtedse which may not be successful.

Our ability to make scheduled payments on or timagice our debt obligations depends on the finhooiadition
and operating performance of our subsidiaries, Wwhisubject to prevailing economic and competitigaditions
and to certain financial, business and other fadberyond our control. We may not be able to mairadevel of
cash flows from operating activities sufficientgermit us to pay the principal, premium, if anydamterest on our
indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayforced to
reduce or delay capital expenditures, sell assetk additional capital or restructure or refinangeindebtedness.
These alternative measures may not be successfuhay not permit us to meet our scheduled debicserv
obligations. In the absence of such operating tesuld resources, we could face substantial ligupioblems and
might be required to dispose of material assetgperations to meet our debt service and other atidigs. The
Senior Credit Agreement restricts our ability teptise of assets and use the proceeds from thesifispoWe may
not be able to consummate those dispositions obt@ain the proceeds which we could realize fronmtlaed these
proceeds may not be adequate to meet any debtsabiigations then due.

Restrictive covenants in our debt agreements mayitliour ability to engage in certain transactionsid may
diminish our ability to make payments on our indefoiness.

The Senior Credit Agreement and the Indenture gongrthe Notes each contain various covenantdithetour
ability to engage in specified types of transaciorhe Indenture governing the Notes will limit @stse US’s and
certain of its subsidiariesibility to, among other things, incur additionabtigoay dividends or make other restric
payments; consummate specified asset sales; attdransactions with affiliates; incur liens, inggorestrictions on
the ability of a subsidiary to pay dividends or mgdayments to Celanese US and its restricted dalis&l merge ¢
consolidate with any other person; and sell, assignsfer, lease, convey or otherwise disposdl of zubstantially
all of Celanese US’s assets or the assets ofstsated subsidiaries.

In addition, the Senior Credit Agreement requiresaumaintain a maximum first lien senior secumgtage ratio
there are outstanding borrowings under the revglemedit facility. Our ability to meet this finamtiratio can be
affected by events beyond our control, and we nmypa able to meet this test at all.

Such restrictions in our debt instruments couldltés us having to obtain the consent of holddrthe Notes and «
our lenders in order to take certain actions. [usams in credit markets may prevent us from ohitggror make it
more difficult or more costly for us to obtain sumtnsents. Our ability to expand our business adtiress declines
in our business may be limited if we are unablelitain such consents.

A breach of any of these covenants could resudtdiefault, which, if not cured or waived, could bamaterial
adverse effect on our business, financial condiiond results of operations. Furthermore, a defmder the Senior
Credit Agreement could permit lenders to accelefematurity of our indebtedness under the Sebiedit
Agreement and to terminate any commitments to lénde were unable to repay such indebtednesdetiders
under the Senior Credit Agreement could proceeéhagthe collateral granted to them to secureitidgbtedness.
Our subsidiaries have pledged a significant portibour assets as collateral to secure our indektsiunder the
Senior Credit Agreement. If the lenders under thei@ Credit Agreement accelerate the repaymestioff
indebtedness, we may not have sufficient assetpty such amounts or our other indebtedness dimguthe
Notes. In such event, we could be forced into baicy or liquidation
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Celanese and Celanese US are holding companiesaauend on subsidiaries to satisfy their obligatiomsder
the Notes and the guarantee of Celanese US’s oltiages under the Notes by Celanese.

As holding companies, Celanese and Celanese USicbsdbstantially all of their operations throughit
subsidiaries, which own substantially all of ounsolidated assets. Consequently, the principalsooircash to pe
Celanese and Celanese US'’s obligations, includitigations under the Notes and the guarantee o€&anese
US’s obligations under the Notes by Celanese gs#sh that our subsidiaries generate from theragipns. We
cannot assure that our subsidiaries will be ahlertbe permitted to, make distributions to endbdéanese US
and/or Celanese to make payments in respect afdhbgations. Each of our subsidiaries is a didtirgal entity
and, under certain circumstances, applicable Eatg regulatory limitations and terms of our digistruments may
limit Celanese US'’s and Celanese’s ability to abtaish from our subsidiaries. While the Indentureegning the
Notes limits the ability of our subsidiaries totregt their ability to pay dividends or make othietercompany
payments to us, these limitations are subject tmicequalifications and exceptions, which may htheseffect of
significantly restricting the applicability of thedimits. In the event Celanese US and/or Celades®t receive
distributions from our subsidiaries, Celanese U&@nCelanese may be unable to make required pagmarthe
Notes, the guarantee of Celanese’s obligations under the Notes by Celanese, ootluer indebtedness.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

Description of Property

We own or lease numerous production and manufactdaicilities throughout the world. We also owrease othe
properties, including office buildings, warehouggpglines, research and development facilitiessaiés offices.
We continuously review and evaluate our faciliéssa part of our strategy to optimize our busipestolio. The
following table sets forth a list of our princigaloduction and other facilities throughout the wdaab of

December 31, 2010.

Site Leased/Ownec Products/Functions

Corporate Offices

Budapest, Hungar Leasec Administrative offices
Dallas, Texas, U. Leasec Corporate headquarte
Kelsterbach, Germar Owned Administrative offices
Shanghai, Chin Leasec Administrative offices

Advanced Engineered Materials

Auburn Hills, Michigan, U< Leasec Automotive Development Cent
Bishop, Texas, U: Owned POM, GUR®, Compounding
Florence, Kentucky, U Owned Compounding

Fuji City, Japar Owned by Polyplastics Co., Lt®) POM, PBT, LCP, Compoundir

Owned by InfraServ GmbH & Co. Hoechs No operations in 2010; relocatit
KG ©®) site

Owned by National Methanol Compa®  MTBE, Methanol

Leasec LFT

Owned LFT, POM, Compoundin

Frankfurt am Main, Germarfy)

Jubail, Saudi Arabi®)
Kaiserslautern, Germar®)
Kelsterbach, Germar(”

Kuantan, Malaysii Owned by Polyplastics Co., Lt®) POM, Compoundiny
Nanjing, Chin&@ Leasec LFT, GUR®, Compounding
Oberhausen, Germai®) Leasec GUR®
Shelby, North Carolina, U Owned LCP, Compoundin
Suzano, Brazi®) Leasec Compounding
Ulsan, South Korea Owned by Korea Engineering Plastics Co.,POM

Ltd. ©
Wilmington, North Carolina, U Owned by Fortron Industries LL(®) PPS
Winona, Minnesota, U. Owned LFT

Consumer Specialties

Frankfurt am Main, German§ Owned by InfraServ GmbH & Co. Hoechst Sorbates, Sunettsweetener

KG ©)

Kunming, China Owned by Kunming Cellulose Fibers Co. Acetate tow
Ltd. ®)

Lanaken, Belgiun Owned Acetate tow

Nantong, Chini Owned by Nantong Cellulose Fibers Co. L Acetate tow, Acetate flake

®)

Narrows, Virginia, U<
Ocotlan, Mexicc

Owned
Owned
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Site Leased/Owned Products/Functions

Spondon, Derby, United Owned Acetate tow, Acetate flake,
Kingdom Acetate film

Zhuhai, China Owned by Zhuhai Cellulose Fibers Co. LtdAcetate tow

Industrial Specialties
Boucherville, Quebec, Cana
Enoree, South Carolina, US

Edmonton, Alberta, Cana
Frankfurt am Main, Germary

Geleen, Netherlanc
Meredosia, lllinois, US

Nanjing, Chin&@
Perstorp, Sweden
Tarragona, Spaiff

Acetyl Intermediates

Bay City, Texas, U

Bishop, Texas, U:
Cangrejera, Mexic

Clear Lake, Texas, U
Frankfurt am Main, German

Jurong Island, Singapof8
Nanjing, Chine®

Pampa, Texas, U®)
Pardies, Franc

Roussillon, Franc®
Tarragona, Spai®

®)

Owned
Owned

Owned

Owned by InfraServ GmbH & Co. Hoechs
KG 6)

Owned

Owned

Leased
Owned
Owned by Complejo Industrial Tagsa At
Leasec
Owned

Owned
Owned

Conventional emulsior
Conventional emulsions, VAE
emulsions

LDPE, EVA

Conventional emulsions, VAE
emulsions

VAE emulsions

Conventional emulsions, VAE
emulsions

Conventional emulsions, VAE
emulsions

Conventional emulsions, VAE
emulsions

Conventional emulsions, VAE
emulsions

VAM

Formaldehydt

Acetic anhydride, Ethyl aceta
Acetic acid, VAM

Owned by InfraServ GmbH & Co. Hoechst Acetaldehyde, VAM, Butyl acete

KG 6)
Leased

Leased

Owned
Owned
Leasec
Owned by Complejo Industrial Tagsa A®)

Acetic acid, Butyl acetate, Ethyl
acetate, VAM

Acetic acid, Acetic anhydride,
VAM

Site is no longer operatir

Site is no longer operatir
Acetic anhydride

VAM

(I)Celanese owns the assets on this site, but utilieeand through the terms of a long-term landdea

(@Multiple Celanese business segments conduct opesadit the Nanjing facility. Celanese owns the tasse this
site, but utilizes the land through the terms tfreg-term land lease

()Multiple Celanese business segments conduct opesatit the Frankfurt am Main facility.

@ Multiple Celanese business segments conduct opesatit the Tarragona site. Celanese owns the asséifs
site but shares ownership in the land. Celé's ownership percentage in the land is 1

(®)A Celanese cost method investment.

(®)A Celanese equity method investment.
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(M Celanese is relocating the Kelsterbach plant td-thekfurt am Main facility. Celanese will own thssets, but
utilize the land through the terms of a I-term land lease

(®)Site is no longer operational and is currently Heldsale.

©) Site moved from Acetyl Intermediates segment toaubed Engineered Materials segment to reflecthhage it
the affiliate’s business dynamics and growth oppaties as a result of the future constructionhef POM
facility.

Item 3. Legal Proceeding:

We are involved in a number of legal and regulafmmgceedings, lawsuits and claims incidental tontbienal
conduct of our business, relating to such matterzraduct liability, contract antitrust, intelleefyproperty, workers
compensation, chemical exposure, prior acquisitipast waste disposal practices and release ofichlnnto the
environment. While it is impossible at this timed@termine with certainty the ultimate outcomehefse
proceedings, lawsuits and claims, we are activefgmding those matters where the Company is nased a
defendant. Additionally, we believe, based on tthéee of legal counsel, that adequate reserves lbbege made ar
that the ultimate outcomes of all such litigatidaims will not have a material adverse effect onfmancial
position, but may have a material adverse effeaiwnrresults of operations or cash flows in anyegiaccounting
period. See Note 23 to the accompanying consotidatancial statements for a discussion of committe@nd
contingencies related to legal and regulatory prdogys.

Item 4. [Removed and Reserve

Executive Officers of the Registrai

The names, ages and biographies of our executiieeis as of February 11, 2011 are as follows:

Name Age  Position

David N. Weidmar 55 Chairman of the Board, President and Chief Exeeu@ifficer

Douglas M. Madde! 58 Chief Operating Office

Steven M. Steril 39 Senior Vice President and Chief Financial Offi

James S. Alde 62 Senior Vice President, Operations and Techr

Gjon N. Nivica, Jr. 46 Senior Vice President, General Counsel and Corp@atretar

Mark W. Oberle 45 Senior Vice President, Corporate Affa

Jay C. Townsen 52 Senior Vice President, Business Strategy Develop@ueth Procuremel
Jacquelyn H. Wol 49 Senior Vice President, Human Resout

Christopher W. Jense 44 Senior Vice President, Finance and Treas

David N. Weidmarhas been our Chief Executive Officer and a membeupboard of directors since December
2004. He became Chairman of the board of dire¢tofFgbruary 2007. Mr. Weidman joined Celanese A@ (t
Company'’s predecessor) in September 2000 whereldeamumber of executive positions, most receviitye
Chairman and a member of its board of managemefior& joining Celanese AG, Mr. Weidman held various
leadership positions with AlliedSignal, most redgiats the President of its performance polymersnass.

Mr. Weidman began his career in the chemical inglusith American Cyanamid in 1980. He is a membahe
board of the American Chemistry Council, the Nagiofidvisory Council of the Marriott School of Mar&ment an
the Society of Chemical Industry. He is also a mendf the Advancement Counsel for Engineering aschiolog
for the Ira A. Fulton College of Engineering anctfirology and a member of the board and Chairmaimeofinanct
committee of The Conservation Fund.

Douglas M. Madderhas served as our Chief Operating Officer sinceebdaer 2009. Prior to that time,

Mr. Madden served as Corporate Executive Vice Bessiwith responsibility for the Company’s Acetyl
Intermediates and Industrial Specialties Segmente $~ebruary 2009. He was the Executive Vice Besdiand
President, Acetate, EVA Performance Polymers andl&ons & PVOH from 2006 through February 2009.
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Mr. Madden previously served as President of Calaeetate from October 2003 to 2006. Prior to rmaasg
leadership for Celanese Acetate, Mr. Madden semgedice President and General Manager of the degyla
business and head of global supply chain for Celu@hemicals from 2000 to October 2003. Prior @020

Mr. Madden held various vice president level posii in finance, global procurement and businespatwith the
Hoechst Celanese Life Sciences Group, Celanesesrabd Celanese Chemicals businesses. In 199@nedsas
business director for Ticona’s GUR business and pgbr responsibilities as director of quality ragement for
Specialty Products. Mr. Madden started his care#r American Hoechst Corporation in 1984 as managfer
corporate distribution. His prior experience in@ddbperational and distribution management withn&at.ambert
and Johnson & Johnson. Mr. Madden received a BacbélScience degree in business administratiom fitwe
University of lllinois.

Steven M. Sterirhas served as our Senior Vice President and ChiahEial Officer since July 2007. Mr. Sterin
previously served as our Vice President, Contralted Principal Accounting Officer from Septembe®2@o July
2007 and Director of Finance for Celanese Chemicais 2003 to 2005 and Controller of Celanese Chatnifrom
2004 to 2005. Prior to joining Celanese, Mr. Stevarked for Reichhold, Inc., a subsidiary of Dajppdn Ink and
Chemicals, Incorporated, beginning in 1997. Therédld a variety of leadership positions in tharfice
organization before serving as Treasurer from 20001 and later as Vice President of FinancetiGga

Resins from 2001 to 2003. Mr. Sterin began hiseraat Price Waterhouse LLP, currently known as
PricewaterhouseCoopers LLP. Mr. Sterin, a CertiRetblic Accountant, graduated from the Universityrexas at
Austin in May 1995, receiving both a Bachelor otsAdegree in business and a masters degree irspimfeal
accounting.

James S. Aldehas served as our Senior Vice President, Operatiotnd echnical since February 2008. In this
capacity he oversees our global manufacturing, lgughain and environmental, health and safety dfmers, as wel
as the Company’s overall productivity efforts, imting Six Sigma and operational excellence. Mr.eAldreviously
served as our Vice President, Operations and Teghinom 2000 to February 2008. Prior to 2000, Mder held
various roles within the Company’s manufacturirggaarch and development and business managemeatiope
He joined Celanese in 1974 as a process enginderaeaived a Bachelor of Science degree in Chemical
Engineering from MIT in 1972,

Gjon N. Nivica, Jr.has served as our Senior Vice President, Generaiseéband Corporate Secretary since April
2009. Prior to that time, Mr. Nivica served as VRresident and General Counsel of the $5 billionéjavell
Transportation Systems business group from 20@9®8, during which time he also served as DeputyeGs
Counsel and Assistant Secretary to Honeywell latgonal Inc. Prior to that time, he was the Vicedtlent and
General Counsel to Honeywell Aerospace Electroggte®ns from 2002 to 2005 and to Honeywell Enginestedns
and Services from 1996 to 2002. Mr. Nivica begandaireer in 1989 as a corporate associate in thhgeles
office of Gibson, Dunn & Crutcher, where he spéezed in acquisitions, divestitures and general cmate and
securities work, before becoming M&A Senior CourtsehlliedSignal Aerospace Inc. from 1994 to 1996.

Mr. Nivica received his J.D., magna cum laude, fidoston University Law School.

Mark W. Oberlehas served as our Senior Vice President, Corpéiffa@s since February 2010. From April 200t
February 2010, Mr. Oberle served as our Vice Pestjdnvestor Relations. He assumed overall respitibsfor
global communications and public affairs in 2008oPto joining Celanese, Mr. Oberle was Directbirorestor
Relations for Navistar International Corporatiomese he served in a variety of financial and conumaéroles.
Prior to that time, he was a management consulithtKPMG. Mr. Oberle earned a bachelor's and méste
degrees in business administration from Bradlewehnsity.

Jay C. Townsendhas served as our Senior Vice President, Busineaste§y Development and Procurement since
2010. Mr. Townsend previously served as our Séviioe President, Strategy and Business Developrment 2007
to 2010, and as our Vice President of Businesgestyaand Development from 2005 to 2006. Mr. Towisemed
Celanese in 1986 as a Business Analyst and haséeddal roles of increasing responsibility witthie US and
Europe. Mr. Townsend received his Bachelor of Szathegree in international finance from Widenenidrsity in
1980.
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Jacquelyn H. Wolthas served as our Senior Vice President, HumanuResosince December 2009. Prior to that
time, she was the Executive Vice President, ChighEn Resources Officer for Comerica, Incorporatethf
January 2006 to December 2009. Ms. Wolf also hHetdpbsition as Global Human Resources DirectoGimeral
Motor’s Finance, Asset Management, and Economiceld@ment & Enterprise Services organizations froayM,
2002. Prior to this position, she supported thermiation Systems & Services upon joining Generatdvin July
2000 to January 2006. Before joining General Mgtsihe served as Vice President of Human Resounces f
Honeywell’s (previously AlliedSignal) Aerospace Mat Segments in Phoenix, AZ. Prior to this roles slas Vice
President, Human Resources at the Honeywell Aligrd8 Truck Brakes Division in Cleveland. PriorHoneywell
(AlliedSignal), she spent 12 years in human resouranagement and labor relations positions at dree(@l
Electric Corporation. Ms. Wolf earned a Ph.D. andaster’s degree in organizational and human systesm
Fielding Graduate University (Santa Barbara, Catifm), a master’s degree in management from Bakévdusity
(Overland Park, Kansas) and a bachelor’s degr@eganizational Communications from Youngstown State
University (Youngstown, Ohio).

Christopher W. Jenseihas served as our Senior Vice President, Finarttd seasurer since August 2010. Prior to
August 2010, Mr. Jensen served as our Vice Presa@hCorporate Controller from March 2009 to 20\.0.
From May 2008 to February 2009, he served as Miesitfent of Finance and Treasurer. In his currapacity,

Mr. Jensen has global responsibility for corpofatance, treasury operations, insurance risk mamagég, pension:
business planning and analysis, corporate accayriiw and general ledger accounting. Mr. Jensenpraviously
the Assistant Corporate Controller from March 28@dugh April 2008, where he was responsible foESE
reporting, internal reporting, and technical acdmg In his initial role at Celanese from OctoB&05 through
March 2007, he built and directed the company’anéal accounting function. From August 2004 todbetr 2005,
Mr. Jensen worked in the inspections and registnadivision of the Public Company Accounting OvghtiBoard.
He spent 13 years of his career at Pricewaterhaaes LLP in various positions in both the auditamd
mergers & acquisitions groups. Mr. Jensen earneddaria and bachelor’s degrees in accounting frorgHam
Young University and is a Certified Public Accoumtta
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PART Il

Item 5. Market for the Registrar’'s Common Equity, Related Stockholder Matters andusr Purchases of Equit
Securities

Market Information

Our Series A common stock has traded on the New %tock Exchange under the symbol “CE” since JanQar
2005. The closing sale price of our Series A comstook, as reported by the New York Stock Exchange,
February 4, 2011 was $42.93. The following tabts &&rth the high and low intraday sales pricesgbere of our
Series A common stock, as reported by the New &okk Exchange, for the periods indicated.

Price Range
High Low

2010

Quarter ended March 31, 20 $34.71 $28.20

Quarter ended June 30, 2C $35.8¢ $24.84

Quarter ended September 30, 2 $33.0( $23.47

Quarter ended December 31, 2( $41.7¢ $31.22
2009

Quarter ended March 31, 20 $15.27 $ 7.44

Quarter ended June 30, 2C $24.3( $12.67

Quarter ended September 30, 2! $27.9¢ $19.72

Quarter ended December 31, 2( $33.41 $23.65
Holders

No shares of Celane’'s Series B common stock and no shares of Celasnids25% convertible perpetual preferred
stock (“Preferred Stock”) are issued and outstajdiis of February 4, 2011, there were 46 holdergodrd of our
Series A common stock. By including persons holdihgres in broker accounts under street names Veowee
estimate our shareholder base to be approximagh08.

On February 1, 2010, we delivered notice to theléra of our Preferred Stock that we were callirglie
redemption of all of our 9,600,000 outstanding ekaf Preferred Stock. Holders of the PreferrediSteere
entitled to convert each share of Preferred Stotk1.2600 shares of our Series A common stockygae $0.000
per share, at any time prior to 5:00 p.m., New YGity time, on February 19, 2010. As of such datdders of
Preferred Stock had elected to convert 9,591,2@6estof Preferred Stock into an aggregate of 129d9@24shares of
Series A common stock. The 8,724 shares of Pref&teck that remained outstanding after such caives were
redeemed by us on February 22, 2010 for 7,437 sltdu8eries A common stock, in accordance withtehms of
the Preferred Stock. In addition to the sharesesieS A common stock issued in respect of the shar@referred
Stock converted and redeemed, we paid cash imfinactional shares. See Note 16 to the accompagnyi
consolidated financial statements for further désgon of the Preferred Stock redemption.

Dividend Policy

Our Board of Directors has a policy of declaringpject to legally available funds, a quarterly cdslidend on eac
share of our Series A common stock as determinéd gole discretion. Pursuant to this policy, veédpquarterly
dividends of $0.04 per share on February 1, 2080May 1, 2010 and similar quarterly dividends dgréach
quarter of 2009. In April 2010, our Board of Dirext approved a 25% increase in the quarterly diddate from
$0.04 to $0.05 per share of Series A common stehich equates to $0.20 per share annually. Purdadhts
policy change, we paid quarterly dividends of $0p@5 share on August 2, 2010 and November 1, Z®annual
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cash dividend declared and paid during the yeadted®ecember 31, 2010 and 2009 were $28 million and
$23 million, respectively. Our Board of Directorsyn at any time, modify or revoke our dividend pglon our
Series A common stock.

We were required under the terms of our Prefertedk3o pay scheduled quarterly dividends, suligégally
available funds for so long as the Preferred Steakains outstanding. Pursuant to this policy, wid paarterly
dividends of $0.265625 per share on our Prefertedk$n February 1, 2010 and similar quarterly divids during
each quarter of 2009. No dividends were declarguhi subsequent to February 1, 2010 as a restlied?referred
Stock redemption as described above. The annulaldigisiend declared and paid during the years ended
December 31, 2010 and 2009 were $3 million andriillbn, respectively.

On January 6, 2011, we declared a cash divide®0.65 per share on our Series A common stock arnmuutdt
$8 million. The cash dividend is for the periodnfrdNovember 2, 2010 to January 31, 2011 and wasquaid
February 1, 2011 to holders of record as of JanLar®011.

Based on the increase in the quarterly divideng fratm $0.04 to $0.05 per share of Series A comstock
beginning August 2010, number of outstanding shasesf December 31, 2010 and considering the retiemgf
our Preferred Stock, cash dividends to be paiditilzare expected to be comparable to those p&adl.

The amount available to us to pay cash dividendssisicted by our Senior Credit Agreement ancdténens of our
Notes. Any decision to declare and pay dividendsiénfuture will be made at the discretion of owaBl of
Directors and will depend on, among other things,results of operations, cash requirements, filgducondition,
contractual restrictions and other factors thatBasrd of Directors may deem relevant.

Celanese Purchases of its Equity Securities

The table below sets forth information regardingurehases of our Series A common stock duringttreetmonths
ended December 31, 2010:

Approximate Dollar

Total Number of Value of Shares
Total Number Average  Shares Purchased ¢ Remaining that may be

of Shares Price Paid Part of Publicly Purchased Under

Period Purchased per Share  Announced Progranm the Program

October -31, 201C 41,12¢ O $ 32.3¢ - % 81,300,00
November -30, 201C 194,10( $ 36.0¢ 194,100 $ 74,300,00
December -31, 201C 33t 1) $ 39.0¢ - % 74,300,00
Total 235,56¢ $ 35.41 194,10( 74,300,00

(M Relates to shares the Company has elected to Wdtlfitaon employees to cover their statutory minimum
withholding requirements for personal income taradated to the vesting of restricted stock ur
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Performance Graph

The following Performance Graph and related infotima shall not be deemed “soliciting material” oo be

“filed” with the SEC, nor shall such information liecorporated by reference into any future filingder the
Securities Act of 1933 or Securities Exchange A&B84, each as amended, except to the extenivehapecifically
incorporate it by reference into such filing.

Comparison of Cumulative Total Return
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Equity Compensation Plans
Securities Authorized for Issuance Under Equity Cpensation Plans
The following information is provided as of DecemBé&, 2010 with respect to equity compensationglan

Number of Securities
Remaining Available for

Number of Securities to b Weighted Average Future Issuance Under

Issued upon Exercise o Exercise Price of Equity Compensation
Outstanding Options, Outstanding Options Plans (excluding securitie

Plan Category Warrants and Rights Warrants and Rights reflected in column (a))

@ (b) (©
Equity compensation plans approved |
security holder:

Stock options 302,12 % 27.3¢ 2,322,45I
Restricted stock uni 2,228,32! - 2,322,45!

Equity compensation plans not approved
by security holder(@

Stock options 4,970,84. $ 20.4¢ -
Restricted stock unil 952,30! - -
Total 8,453,60: 2,322,45I

(MThe shares to be issued under plans not approvetdrgholders relate to the Celanese Corporatifa 3€ck
Incentive Plan, which is our former broad-basedlstacentive plan for executive officers, key enyges and
directors. The 2004 Stock Incentive Plan allowedlie issuance or delivery of shares of our comstook
through the award of stock options, restrictedlstouts and other stock-based awards as approvéaeby
compensation committee of the board of directore 2004 Stock Incentive Plan was effectively regtbby the
Celanese Corporation 2009 Global Incentive Planfudther awards were made pursuant to the 2004kStoc
Incentive Plan upon shareholder approval of th&@ZBbal Incentive Plan in April 2009. Both the 208tock
Incentive Plan and the 2009 Global Incentive Plandeescribed in more detail in Note 19 of the aquanying
notes to the consolidated financial stateme

Recent Sales of Unregistered Securities

Our deferred compensation plan offers certain ofsemior employees and directors the opportunigeter a
portion of their compensation in exchange for arfeppayment amount equal to their deferments piusious
certain amounts based upon the market-performanggeaified measurement funds selected by thedzatit.
These deferred compensation obligations may bdadems securities of Celanese. Participants wereired to
make deferral elections under the plan prior taidan1 of the year such deferrals will be withhiegtam their
compensation. We relied on the exemption from teggisn provided by Section 4(2) of the Securithes in making
this offer to a select group of employees, fewantB5 of which were non-accredited investors utigerules
promulgated by the Securities and Exchange Comonissi
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Iltem 6. Selected Financial Dat:

The balance sheet data as of December 31, 2012088 and the statements of operations data foyethes ended
December 31, 2010, 2009 and 2008, all of whichsatdorth below, are derived from the consoliddieancial
statements included elsewhere in this Annual Regrattshould be read in conjunction with those faian
statements and the notes thereto. The balanceddtaets of December 31, 2008, 2007 and 2006 axstatements
of operations data for the years ended Decembet@®/, and 2006 shown below were derived from presfio
issued financial statements, adjusted for applecdidcontinued operations and the Ibn Sina acaogictiange
described below.

Ibn Sina

We indirectly own a 25% interest in Ibn Sina throu@TE Petrochemicals Company (“CTE”), a venturehwiexas
Eastern Arabian Corporation Ltd. (which also indilg owns 25%). The remaining interest in Ibn Smaeld by
Saudi Basic Industries Corporation (“SABICYABIC and CTE entered into the Ibn Sina joint veatagreement i
1981. In April 2010, we announced that Ibn Sind eohstruct a 50,000 ton POM production facilitySaudi Arabi.
and that the term of the joint venture agreemerst éxdended until 2032. Ibn Sina’s existing natges supply
contract expires in 2022. Upon successful starfupeoPOM facility, our indirect economic interéstibn Sina will
increase from 25% to 32.5%. SABIC's economic irdewll remain unchanged.

In connection with this transaction, we reassefisedactors surrounding the accounting methodHisr investment
and changed from the cost method of accountinghf@stments to the equity method of accountingrfeestments
beginning April 1, 2010. Financial information retey to this investment for periods prior to 201d5sHbeen
retrospectively adjusted to apply the equity metbbdccounting.

In addition, effective April 1, 2010, we moved anvestment in the Ibn Sina affiliate from our Adetytermediates
segment to our Advanced Engineered Materials septoeaflect the change in the affiliasebusiness dynamics &
growth opportunities as a result of the future tansion of the POM facility.
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Year Ended December 31,
2010 2009 2008 2007 2006
As Adjusted
(In $ millions, except per share data

Statement of Operations Date

Net sales 5,91¢ 5,08z 6,82:¢ 6,444 5,77¢
Other (charges) gains, r (46) (13¢) (10¢) (58) (20
Operating profit 503 29C 44C 74¢ 62C
Earnings (loss) from continuing operation

before tax 53¢ 251 43z 437 54¢
Earnings (loss) from continuing operatic 42€ 494 37C 327 34z
Earnings (loss) from discontinued operati (49 4 (90 aC 87
Net earnings (loss) attributable to Celanese

Corporation 377 49¢ 281 41¢€ 42¢
Earnings (loss) per common sh

Continuing operation— basic 2.7: 3.37 2.44 2.0t 2.0¢

Continuing operation— diluted 2.6¢ 3.14 2.217 1.9C 1.9¢

Balance Sheet Data (at the end of period)

Trade working capite®) 764 594 68E 827 824
Total asset 8,281 8,412 7,15¢ 8,051 7,89¢
Total debt 3,21¢ 3,501 3,63 3,55¢ 3,49¢
Total Celanese Corporation shareholders’

equity (deficit) 92¢€ 58€ 174 1,05¢ 79C

Other Financial Data

Depreciation and amortizatic 287 30¢ 35C 291 26¢
Capital expenditure@ 222 167 267 30€ 244
Dividends paid per common sh3) 0.1¢ 0.1¢€ 0.1¢€ 0.1¢€ 0.1¢€

(WTrade working capital is defined as trade accotetsivable from third parties and affiliates neatddwance for
doubtful accounts, plus inventories, less tradeacts payable to third parties and affiliates. Erawrking
capital is calculated in the table belc

As of December 31,

2010 2009 2008 2007 2006
(In $ millions)
Trade receivables, n 827 721 631 1,00¢ 1,001
Inventories 61C 52z 577 63€ 652
Trade payable (673) (649 (523 (81¢) (830
Trade working capite 764 594 68E 827 824

(@ Amounts include accrued capital expenditures. An®do not include capital expenditures relatedauital leas
obligations or capital expenditures related tortiecation of our Ticona plant in Kelsterbach. Skete 24 and
Note 28 to the accompanying consolidated finarst@tements

(®)Annual dividends for the year ended December 3102nsists of two quarterly dividend payments@b$ and
two quarterly dividend payments of $0.05 per shiarépril 2010 the Board of Directors approved &2Bcreas
in our quarterly dividend rate from $0.04 to $0f5 share of Series A common stock applicablevimends
payable beginning in August 201
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Item 7. Managemen's Discussion and Analysis of Financial Conditionna Results of Operations

In this Annual Report oForm 10-K (“Annual Report”), the term “Celanese” fers to Celanese Corporation, a
Delaware corporation, and not its subsidiaries. Taans the‘Company,” “we,” “our” and “us” refer to Celanese
and its subsidiaries on a consolidated basis. Bnmt‘Celanese US” refers to the Company’s subsigli&@elanese
US Holdings LLC, a Delaware limited liability conmpg and not its subsidiaries.

You should read the following discussion and anslygithe financial condition and the results okogtions
together with the consolidated financial statememd the accompanying notes to the consolidateohdiral
statements, which were prepared in accordance agttounting principles generally accepted in thet&diStates ¢
America (US GAAP").

Investors are cautioned that the forw-looking statements contained in this section in@dioth risk and
uncertainty. Several important factors could caastual results to differ materially from those aipated by these
statements. Many of these statements are macroegomo nature and are, therefore, beyond the cdrifo
management. See “Forward-Looking Statements Mayédhoaccurate” below.

Forward-Looking Statements May Prove Inaccurate

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (“MD&A&nd other part
of this Annual Report contain certain forward-lanistatements and information relating to us thebased on the
beliefs of our management as well as assumptionke g, and information currently available to, \W$ien used in
this document, words such as “anticipate,” “beligVestimate,” “expect,” “intend,” “plan” and “pr@jct” and similal
expressions, as they relate to us are intendetktdify forward-looking statements. These statesegftect our
current views with respect to future events, artegoarantees of future performance and involvesriakd
uncertainties that are difficult to predict. Furtheertain forward-looking statements are basedwgssumptions as
to future events that may not prove to be accurate.

Seeltem 1A. Risk Factorfor a description of certain risk factors that absignificantly affect our financial results.
In addition, the following factors could cause aotual results to differ materially from those esuyperformance ¢
achievements that may be expressed or implied ty fuward-looking statements. These factors ingjaong
other things:

« changes in general economic, business, pdlditd regulatory conditions in the countries orioeg in which
we operate

» the length and depth of product and industrsimess cycles particularly in the automotive, eleat, textiles,
electronics and construction industri

» changes in the price and availability of rawtenials, particularly changes in the demand foppty of, and
market prices of ethylene, methanol, natural gamdapulp and fuel oil and the prices for electyi@hd other
energy source:

« the ability to pass increases in raw materniags on to customers or otherwise improve martfirmugh price
increases

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

» the ability to reduce or maintain at their @ntrlevels production costs and improve produgtilit
implementing technological improvements to exisfiants;

» increased price competition and the introductionafipeting products by other compan

» changes in the degree of intellectual propertyathdr legal protection afforded to our produ
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costs and potential disruption or interruptidmproduction due to accidents or other unforesa@mts or delays
in construction of facilities

potential liability for remedial actions andctieased costs under existing or future environnheagalations,
including those related to climate chan

potential liability resulting from pending autfire litigation, or from changes in the laws, fagjons or policies

of governments or other governmental activitiethim countries in which we opera

changes in currency exchange rates and interes; iatc

our level of indebtedness, which could diminishr ability to raise additional capital to fundesations or limit

our ability to react to changes in the economyherdhemicals industn
various other factors, both referenced and noteafsed in this documer

Many of these factors are macroeconomic in natadeaae, therefore, beyond our control. Should anaare of
these risks or uncertainties materialize, or shounlderlying assumptions prove incorrect, our acteslilts,
performance or achievements may vary materialljnftbose described in this Annual Report as antiegha
believed, estimated, expected, intended, planngdojected. We neither intend nor assume any didig@o update
these forward-looking statements, which speak aslgf their dates.

Overview

During 2010, we made significant progress in exagubur strategic objectives. As detailed below,opémized
our portfolio, realigned our manufacturing footpricontinued our expansion efforts in Asia, imprweir financing
arrangements, made technological advancementdpakather strategic actions to deliver value for o
shareholders.

2010 Highlights:

We announced our newly developed advanced tdopy to produce ethanol. This innovative, new pssc
combines our proprietary and leading acety! platfarith highly advanced manufacturing technology to
produce ethanol from hydrocart-sourced feedstock

We launched VitalDosg', an ethylene vinyl acetate (“EVA”") polymer-basedipient that facilitates drug
maker:’ efforts to develop and commercialize contrc-release pharmaceutical solutio

We announced that Fortron Industries, LLC, ofheur strategic affiliates, will increase its prmtion at its

Wilmington, North Carolina plant to meet an increghglobal demand for Fortréhpolyphenylene sulfide

(“PPS"), a high-performance polymer used in demagdtdustrial applications. The Fortron Industidant is

the worlc's largest linear PPS operation with a 15,000 mé&griannual capacit

We announced a plan to close our acetate #akletow manufacturing operations in Spondon, Delnjted
Kingdom in the latter part of 2011. We expect thajgct to cost between $80 million and $120 miljiaith
annual cash savings of $40 million to $60 milli

We completed an amendment and extension teanior secured credit facility and completed aerirify of

$600 million of senior unsecured notes. We usegtbeeeds from the sale of the notes and $200omitf

cash on hand to repay $800 million of borrowingderour term loan facility. These actions resuited
reduction of our previous $2.7 billion term loawifdy maturing in 2014 to $2.5 billion of securadd
unsecured debt with staggered maturities in 200262and 201¢

We acquired two product lines, Zerfftéquid crystal polymer (“LCP") and Thernm&polycyclohexylene-
dimethylene terephthalat*PCT"), from DuPont Performance Polyme“DuPon”).
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We announced five-year Environmental Health Safkty sustainability goals for occupational safet
performance, energy intensity, greenhouse gasewaste management intended to be achieved by #re ye
2015.

*  We received American Chemistry Council’s (“AQQ010 Responsible Care Initiative of the Year Awdiidis
award recognizes companies that demonstrate ldagénsthe areas of employee health and safetyrggor
environmental protection in the chemistry indus

We announced the construction of a 50,000 tygeetal (“POM”) production facility by our Natiah
Methanol Company affiliate (“Ibn Sina”) in Saudiakia and extended the term of the joint venturachvivill
now run until 2032. Upon successful startup ofRi@M facility, our indirect economic interest in 1&mna will
increase from 25% to a total of 32.5

*  We received formal approval of our previoustyiaunced plans to expand flake and tow capacégssh by
30,000 tons, at our affiliate facility in Nantor@hina, with our affiliate partner, China National¥acco
Corporation.

 We announced a 25% increase in our quarterigSA common stock cash dividend beginning Au@@sto.
Accordingly, the annual dividend rate increasednfi®0.16 to $0.20 per share of Series A common stack
the quarterly rate increased from $0.04 to $0.05share of Series A common sto

We redeemed all of our Convertible Perpetuafdtred Stock for Series A common stock on Febr@ary
2010.

2011 Outlook

Based on the strength of our 2010 performanceconfidence in our earnings growth programs and our
expectations for a continued, modest global ecooaetiovery, we expect 2011 results to improve aspeoed to
2010. We expect our unique portfolio of technolagyl specialty materials businesses, coupled wittoogoing
growth, innovation and productivity initiatives, inenable us to deliver earnings improvement. Wicgrate
healthy demand across all of our business segraadtgxpect to see earnings growth in every segmeti 1.

In January 2011, we signed letters of intent fajguts to construct and operate industrial ethanmduction
facilities in Nanjing, China, at the Nanjing Chemditndustrial Park, and in Zhuhai, China, at th@l@a Port
Economic Zone. We also signed a memorandum of stateting with Wison (China) Holding Co., Ltd., ai@#se
synthesis gas supplier, for production of certaiedstocks used in our advanced ethanol productaoegs.

Results of Operation
Ibn Sina

We indirectly own a 25% interest in Ibn Sina throu@TE Petrochemicals Company (“CTE”), a joint veatwith
Texas Eastern Arabian Corporation Ltd. (which ahsbirectly owns 25%). The remaining interest in Bina is hel
by Saudi Basic Industries Corporation (“SABIC”). BE and CTE entered into the Ibn Sina joint venture
agreement in 1981. In April 2010, we announced ittratSina will construct a 50,000 ton POM produetfacility in
Saudi Arabia and that the term of the joint ventageesement was extended until 2032. Ibn Sina’diagisatural
gas supply contract expires in 2022. Upon succksktup of the POM facility, our indirect econanimnterest in
Ibn Sina will increase from 25% to 32.5%. SABIC&aomic interest will remain unchanged.

In connection with this transaction, we reassefisedactors surrounding the accounting methodHisrihvestment
and changed the accounting from the cost methegadunting for investments to the equity methodafounting
for investments beginning April 1, 2010. Finanéidbrmation relating to this investment for pricerpds has been
retrospectively adjusted to apply the equity metbbdccounting.
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In addition, effective April 1, 2010, we moved anvestment in the Ibn Sina affiliate from our Adetytermediates
segment to our Advanced Engineered Materials segroeaflect the change in the affiliasehusiness dynamics &
growth opportunities. Business segment informatosrprior periods included below has been retrospely
adjusted to reflect the change and to conformeéactirrent year presentation.

Financial Highlights

Year Ended December 31
2010 2009 2008
As Adjusted
(In $ millions, except percentages

Statement of Operations Date

Net sales 5,91¢ 5,082 6,82:
Gross profi 1,18( 1,00z 1,25¢
Selling, general and administrative exper (505) (474 (545)
Other (charges) gains, r (46) (13¢) (20¢)
Operating profit 503 29C 44(
Equity in net earnings of affiliate 16¢€ 99 17z
Interest expens (209 (207) (267)
Refinancing expens (16) - -
Dividend income— cost investment 73 57 48
Earnings (loss) from continuing operations befare 53¢ 251 43¢
Amounts attributable to Celanese Corpora

Earnings (loss) from continuing operatic 42¢ 494 371

Earnings (loss) from discontinued operati (49 4 (90

Net earnings (loss 377 49¢ 281
Other Data

Depreciation and amortizatic 287 30¢ 35C
Earnings from continuing operations before tax psr@entage of net

sales 9.1% 4<% 6.2 %

As of December 31
2010 2009
(In $ millions)

Balance Sheet Dat:

Cash and cash equivalel 740 1,254
Short-term borrowings and current installmentsooig-term debt — third party anc
affiliates 228 242
Long-term debt 2,990 3,259
Total debi 3,218 3,501

Consolidated Results — Year Ended December 31, 20&t6mpared with Year Ended December 31, 2009

During 2010 the global economy gradually begaretwver from the challenging economic environment we
experienced during the second half of 2008 andugiitrout 2009. Net sales increased in 2010 from 20Rarily
due to increased volumes as a result of the graduaVery and increased selling prices across #jerity of our
business segments. The increase in net salesimgdiutim our acquisition of FACT GmbH (Future Advad
Composites Technology) (“FACT”) in December 200%aiightly offset the decrease in net sales duthécsale of
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our polyvinyl alcohol (“PVOH?”) business in July 28vithin our Industrial Specialties segment. Unfialae
foreign currency impacts only slightly offset tmeiease in net sales.

Gross profit increased due to higher net saless&poofit as a percentage of sales remained censistth prior
year as increased pricing offset increased rawnahtend energy cost

During the year ended December 31, 2010, we wrfftetoer productive assets of $18 million relatedtr
Singapore and Nanjing, China facilities. In Mar€i@, we recorded $22 million of accelerated amatitin to
write-off the asset associated with a raw material puelgreement with a supplier who filed for bankzymturing
2009. The accelerated amortization was record&2@snillion to our Acetyl Intermediates segment &dnmillion
to our Advanced Engineered Materials segment. Battwrite-off of other productive assets and acetésl
amortization were recorded to Cost of sales iratempanying consolidated statements of operatioriag the
year ended December 31, 20

Selling, general and administrative expenses isectauring 2010 primarily due to the increase insaées and
higher legal costs and costs associated with bssioptimization initiatives. As a percentage oésaselling,
general and administrative expenses declined ligetcompared to 2009 due to our continued fiymhding
reduction efforts, restructuring efficiencies anplositive impact from foreign currency.

Other (charges) gains, net decreased $90 milliomg2010 as compared to 2009:

Year Ended December 31

2010 2009
(In $ millions)

Employee termination benefi (32 (10%)
Plant/office closure 4) a7
Asset impairment (74) (14
Ticona Kelsterbach plant relocati (26) (16)
Insurance recoveries, r 18 6
Resolution of commercial disput 13 -
Plumbing action: 59 10

Total Other (charges) gains, t (46) (13€)

In March 2010, we concluded that certain long-liasdets were partially impaired at our acetateefiakd tow
manufacturing operations in Spondon, Derby, Unikedydom. Accordingly, we wrote down the related peay,
plant and equipment to its fair value of $31 millisesulting in long-lived asset impairment lossE$72 million
during the year ended December 31, 2010. As atrektile announced closure of our acetate flaketawd
manufacturing operations in Spondon, Derby, Uniketgdom, we recorded $15 million of employee teratian
benefits during the year ended December 31, 2010.

As a result of our Pardies, France “Project of Gte$ we recorded exit costs of $12 million durthg year ended
December 31, 2010, which consisted of $6 millioenmployee termination benefits, $1 million of lolnged asset
impairment losses, $2 million of contract terminatcosts and other plant closure costs and $3omitf
reindustrialization costs.

Due to certain events in October 2008 and subseégeagindic cessations of production of our spegiplilymers
products produced at our EVA Performance Polymeeiityy in Edmonton, Alberta, Canada, we declared évent
of force majeure. During 2009, we replaced longdiassets damaged in October 2008. As a resuilesé tevents
and subsequent periodic cessations of productiermeaorded $18 million of net insurance recovetmssisting of
$8 million related to property damage and $10 onillielated to business interruption.
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As a result of several business optimization ptsjeadertaken by us beginning in 2009 and contignthinoughout
2010, we recorded $11 million in employee termimattosts during the year ended December 31, 2010.

During the year ended December 31, 2010 we reccgtiédnillion of recoveries and $45 million of redioas in
legal reserves related to lawsuits alleging thatage plastics utilized in the production of plumbisystems for
residential property were defective or caused glieimbing systems to fail. See Note 23 to the acaming
consolidated financial statements for further infation regarding the plumbing actions.

In November 2006, we finalized a settlement agregmith the Frankfurt, Germany Airport (“Fraport® relocate
the Kelsterbach, Germany Ticona operations resgls@veral years of legal disputes related to thergd Fraport
expansion. During 2010, we recorded $26 millioexpenses related to the Ticona Kelsterbach relmtalee
Note 28 to the accompanying consolidated finarstatements for further information regarding thechia
Kelsterbach plant relocation.

Other charges for the year ended December 31, 2Bb0ncluded gains of $13 million, net, relatedéttlements in
resolution of a commercial disputes.

Equity in net earnings of affiliates and dividendame from cost investments increased during 28kbmpared to
the same period in 2009. Our strategic affiliategehexperienced similar volume increases due reased demand
during the year ended December 31, 2010. As atresulproportional share of net earnings from gaaffiliates
increased $69 million and our dividend income fromst investments increased $16 million for the yerated
December 31, 2010 as compared to the same perZ@Dia

Our effective tax rate for continuing operationstfte year ended December 31, 2010 was 21% compa(ed)%
for the year ended December 31, 2009. Our effettiveate for 2009 was favorably impacted by tHease of the
US valuation allowance on net deferred tax aspetsially offset by increases in valuation allowason certain
foreign net deferred tax assets and the effeceoftax legislation in Mexico. The effective rate fbe year ended
December 31, 2010 was favorably impacted by amentinte tax legislation in Mexico.

Consolidated Results — Year Ended December 31, 2068mpared with Year Ended December 31, 2008

The challenging economic environment in the Uniégkes and Europe during the second half of 2068raged
throughout 2009. Net sales declined in 2009 fro®@82frimarily as a result of decreased demand dtleeto
significant weakness of the global economy. In 2099, we completed the sale of our PVOH busindsshalso
contributed to the declines in our sales volumeshé fourth quarter of 2009, we began to see dugdaecovery in
the global economy with increasing demand withime®f our business segments. A decrease in s@ltings was
also a significant factor on the decrease in ness®ecreases in key raw material and energy @gets the primar
factors in lower selling prices. A slightly unfaatnle foreign currency impact also contributed ®diecrease in net
sales.

Gross profit declined due to lower net sales. fgg@entage of sales, gross profit increased ag lamematerial
and energy costs more than offset decreases satest during the period.

Selling, general and administrative expenses dseteduring 2009 primarily due to business optinraand
finance improvement initiatives.
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Other (charges) gains, net increased $28 millioimdw2009 as compared to 2008:

Year Ended December 31

2009 2008
(In $ millions)

Employee termination benefi (10%) (22)
Plant/office closure a7 @)
Asset impairment (14 (115)
Ticona Kelsterbach plant relocati (16) 12
Insurance recoveries, r 6 38
Plumbing action: 10 -
Sorbates antitrust actiol - 8
Other - 1

Total Other (charges) gains, t (13€) (10¢)

During the first quarter of 2009, we began efféotslign production capacity and staffing levelshaour view of an
economic environment of prolonged lower demand.tReryear ended December 31, 2009, other chargksled
employee termination benefits of $40 million rethte this endeavor. As a result of the shutdowthefvinyl acetat
monomer (“VAM”) production unit in Cangrejera, Mexi, we recognized employee termination benefits of

$1 million and long-lived asset impairment losse$million during the year ended December 31,200

As a result of the “Project of Closure” at our Resd France facility, other charges included eagts of $89 million
during the year ended December 31, 2009, whichistuksof $60 million in employee termination beifi
$17 million of contract termination costs and $1ifliom of long-lived asset impairment losses.

Due to continued declines in demand in automotihekelectronic sectors, we announced plans to recieacity by
ceasing polyester polymer production at our Ticor@ufacturing plant in Shelby, North Carolina. Qtblearges fc
the year ended December 31, 2009 included empleyaénation benefits of $2 million and long-livedsat
impairment losses of $1 million related to this mve

Other charges for the year ended December 31, @@68%artially offset by $6 million of net insuranezoveries in
satisfaction of claims we made related to the ummal outage of our Clear Lake, Texas acetic acititfaduring
2007, a $9 million decrease in legal reserves liamping claims due to the Company’s ongoing assessof the
likely outcome of the plumbing actions and the exjion of the statute of limitation.

In November 2006, we finalized a settlement agregmith the Frankfurt, Germany Airport (“Fraport® relocate
the Kelsterbach, Germany Ticona operations resgls@veral years of legal disputes related to ther@d Fraport
expansion. During 2009, we recorded $16 millioexpbenses related to the Ticona Kelsterbach retotati

Operating profit decreased due to lower gross paofil higher other charges partially offset by logalling, gener:
and administrative costs.

Equity in net earnings of affiliates decreased my2009, primarily due to reduced earnings fromAdvanced
Engineered Materials’ affiliates resulting from desed demand.

Our effective tax rate for continuing operationstfte year ended December 31, 2009 was (97)% cadparl5%
for the year ended December 31, 2008. Our effettixeate for 2009 was favorably impacted by tHease of the
US valuation allowance, partially offset by lowareings in jurisdictions participating in tax haligs, increases in
valuation allowances on certain foreign net defitex assets and the effect of new tax legislatidviexico.
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Selected Data by Business Segme— 2010 Compared with 2009 and 2009 Compared with 20(

Net sales
Advanced Engineered Materi:
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities
Inter-segment Elimination

Total

Other (charges) gains, ne
Advanced Engineered Materi:
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities

Total

Operating profit (loss)
Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities

Total

Earnings (loss) from continuing operations beforeax
Advanced Engineered Materi:
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities

Total

Depreciation and amortization
Advanced Engineered Materi:
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities

Total

Operating margin @
Advanced Engineered Materie
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Total

Year Ended Year Ended
December 31 Change December 31 Change
2010 2009 in$ 2009 2008 in$
As Adjusted As Adjusted
(In $ millions)
1,10¢ 80¢ 301 80¢ 1,061 (259)
1,09¢ 1,08¢ 14 1,08¢ 1,15¢ (72)
1,03¢ 974 62 974 1,40¢ (432)
3,08z 2,60z 47¢ 2,60z 3,87¢ (1,272
2 2 - 2 2 -
(409 (389 (20 (389 (67€) 287
5,91¢ 5,082 83€ 5,08 6,82: (1,74))
31 (18) 49 (18) (29 11
(76) 9) (67) ) @) @)
25 4 21 4 ?3) 7
(12 (92) 79 (92) (78) (23
(14) (22) 8 (22) 4 (26)
(46) (13€) 90 (136€) (108) (28)
18€ 38 14¢ 38 37 1
164 231 (67) 231 19C 41
8¢ 89 - 89 47 42
242 92 151 92 304 (212)
179 (160 (19) (160) (13¢) (22)
503 29C 21% 29C 44C (150
32¢ 114 21k 114 19C (76)
237 28¢ (51) 28¢ 237 51
8¢ 89 - 89 47 42
252 102 15C 10z 312 (210)
(369 (342 (27) (342 (353 11
53¢ 251 287 251 43¢ (182)
76 73 3 73 76 3)
42 50 (8) 50 53 3)
41 51 (10 51 62 11)
117 123 (6) 12z 15C (27)
11 11 = 11 9 2
287 30¢ (21) 30¢€ 35C (42
16.€ % 4.7 % 12.1 % 4.7% 3.5% 1.2 %
14.¢ % 21.5 % (6.9 % 21.:% 16.5% 4.8 %
8.€ % 9.1 % (0.5) % 9.1% 3.3% 58 %
7€ % 3.5 % 44 % 3.5% 7.8 % (4.9 %
85 % 57 % 2.8 % 57% 6.4% (0.7 %

(1) Defined as operating profit (loss) divided by sales.
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Factors Affecting Business Segment Net Sal

The table below sets forth the percentage incr@m@ease) in net sales for the years ended Decedtibe

attributable to each of the factors indicated Far following business segments.

Volume Price Currency Other Total
(In percentages)
2010 Compared to 20(
Advanced Engineered Materit 35 1 3 4@ 37
Consumer Specialtie 2 - @ - 1
Industrial Specialtie 11 6 3 B® 6
Acetyl Intermediate 10 10 2 - 8
Total Company 13 7 2 @0 16
2009 Compared to 20(
Advanced Engineered Materi: (21) 1) 2 - (24)
Consumer Specialtie (12 7 @ - (6)
Industrial Specialtie (10) (10 2 9 (31
Acetyl Intermediate ® (26) @ - (33
Total Company (10) (16 2 20O (26

(MIncludes the effects of the captive insurance cavigsaand the impact of fluctuations in intersegmediminations

(22010 includes the effects of the FACT and DuPoqusitions.

(32010 does not include the effects of the PVOH kessnwhich was sold on July 1, 2009.

Business Segment — Year Ended December 31, 2010 Quamed with Year Ended December 31, 2009

Advanced Engineered Materia

Year Ended December 31, Change

2010 2009 in$
As Adjusted
(In $ millions, except percentages
Net sales 1,10¢ 80¢ 301
Net sales varianc
Volume 35%
Price 1%
Currency 3)%
Other 4%
Operating profit 18¢€ 38 14¢
Operating margil 16.€ % 4.7%
Other (charges) gains, r 31 (18) 49
Equity in net earnings (loss) of affiliat 144 78 66
Earnings (loss) from continuing operations befase 32¢ 114 21t
Depreciation and amortizatic 76 73 3

Our Advanced Engineered Materials segment devepppsguces and supplies a broad portfolio of higtigugeance
specialty polymers for application in automotivesdital and electronics products, as well as otbhesaemer and

industrial applications. Together with our strateaffiliates, our Advanced Engineered
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Materials segment is a leading participant in tlodgl specialty polymers industry. The primary prots of
Advanced Engineered Materials are POM, PPS, Idmgr-fieinforced thermoplastics (“LFT”"), polybutylene
terephthalate (“PBT"), polyethylene terephthal4RHT"), ultra-high molecular weight polyethyleneJUR ®")
and LCP. POM, PPS, LFT, PBT and PET are used noadlrange of products including automotive compésie
electronics, appliances and industrial applicati@idR ® is used in battery separators, conveyor beltsafitin
equipment, coatings and medical devices. Primadynearkets for LCP are electrical and electronics.

Advanced Engineered Materials’ net sales incre&86d million for the year ended December 31, 20df@gared
to the same period in 2009. The increase in nessalprimarily related to significant increasesaume which are
due to the gradual recovery in the global econaoytinued success in the innovation and commezaitidin of
new products and applications and the acquisitfdPAC T in December 2009. Net sales was also pagitiv
impacted by increases in average pricing as atreithplemented price increases in addition tegnating the
DuPont product lines LCP and PCT that were acquiréday 2010 into our sales process during thetfogquarter.
These increases were only partially offset by uofakle foreign currency impacts.

Operating profit increased $148 million for the yeaded December 31, 2010 as compared to the sanoel n
2009. The positive impact from higher sales volunmeseased pricing for our high performance polysrend
higher production volumes, including a planned imeey build for the relocation of our facility ineédsterbach,
Germany, more than offset higher raw material aret@y costs. Other charges positively impactedatpey profit
for the year ended December 31, 2010 driven bySanditlion decrease in legal reserves and $14 milbd
recoveries associated with plumbing actions p#yt@fset by expenses related to our European esiparand
Kelsterbach relocation. Depreciation and amortimaincludes $2 million of accelerated amortizationthe year
ended December 31, 2010 to write-off the assetcéstead with a raw material purchase agreement avighpplier
who filed for bankruptcy during 2009.

Earnings from continuing operations before taxéased for the year ended December 31, 2010 as cednoethe
same period in 2009 due to increased operatingtamed increased equity in net earnings of af@tOur equity
affiliates, including Ibn Sina, have experiencedikir volume increases due to increased demandgltine year
ended December 31, 2010. As a result, our propwtishare of net earnings of these affiliates iasee $66 millior
for the year ended December 31, 2010 comparecetsaime period in 2009.

The economic outlook within the automotive and edc industries continues to look favorable einginto 2011
with seasonally strong demand. We are anticipatingntinued strong value-in-use pricing environnsenported
by higher raw material costs. As we progress withrelocation of our Kelsterbach, Germany operateomd
expansion of capacity in Europe, we will continaédtiild inventory to support our customers in thoduct
qualification process.
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Consumer Specialtie

Year Ended
December 31, Change
2010 2009 in$
(In $ millions, except percentages
Net sales 1,09¢ 1,084 14
Net sales varianc
Volume 2%
Price - %
Currency (D)%
Other - %
Operating profit 164 231 (67)
Operating margil 14.€% 21.2%
Other (charges) gains, r (76) 9 (67)
Equity in net earnings (loss) of affiliat 2 1 1
Dividend income— cost investment 71 56 15
Earnings (loss) from continuing operations befare 237 28¢€ (51)
Depreciation and amortizatic 42 50 (8

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses. Our AcBratducts
business primarily produces and supplies acetatevitiich is used in the production of filter protkid/Ve also
produce acetate flake, which is processed intateédw and acetate film. Our Nutrinova businesslpces and
sells Sunet®, a high intensity sweetener, and food protectimuadients, such as sorbates and sorbic acidydor t
food, beverage and pharmaceuticals industries.

Net sales for Consumer Specialties increased $llibmrfior the year ended December 31, 2010 as coetp@ the
same period in 2009. The increase in volume arwk pni our Acetate Products business more thantdffeedecline
in volume and price in our Nutrinova business agelodemand in Sune®tnegatively impacted net sales.

During the first half of 2010, we experienced aluhecin net sales related to an electrical disptnd subsequent
production outage at our Acetate Products manufiagtdiacility in Narrows, Virginia. The facility mumed normal
operations during the second quarter of 2010 antea@vered the impacted volume during the secotfdha010
as we experienced increased volumes in our AcBraucts business due to higher demand in acetatarid
improved business in acetate film.

Operating profit decreased for the year ended Dbee3il, 2010 as compared to the same period in. 2009
increase in other charges for the year ended Deee®i) 2010 had the most significant impact on aiirey profit
as it was unfavorably impacted by long-lived agsgtairment losses of $72 million associated witmagement's
assessment of the closure of our acetate flakeaangroduction operations in Spondon, Derby, UnkKéngdom
during the three months ended March 31, 2010.

During the year ended December 31, 2010, earniogs ¢ontinuing operations before tax decreasedaimver
operating profit, which was partially offset by hay dividends from our China ventures of $15 milleompared to
20009.

We expect demand to be relatively flat during the fluarter of 2011; however, slightly lower sades expected
due to seasonal trends. Margin expansion drivesuBtainable productivity initiatives is expectedtmtinue in
2011. In addition, we expect spending to be higheing the first quarter of 2011 as compared tosémae period in
2010 due to plant turnaround costs.

53




Table of Contents

Industrial Specialties

Year Ended December 31 Change
2010 2009 in$
(In $ millions, except percentages)
Net sales 1,03¢ 974 62
Net sales varianc
Volume 11%
Price 6 %
Currency (3)%
Other (8)%
Operating profit 89 89 -
Operating margil 8.€% 9.1%
Other (charges) gains, r 25 4 21
Earnings (loss) from continuing operations befare 89 89 -
Depreciation and amortizatic 41 51 (20

Our Industrial Specialties segment includes our Eions and EVA Performance Polymers businesses. Our
Emulsions business is a global leader that prodadesad product portfolio, specializing in vinygledate ethylene
emulsions, and is a recognized authority on lovatii@ organic compounds, an environmentally-frigndl
technology. Our emulsions products are used indearray of applications including paints and auggj adhesive
construction, glass fiber, textiles and paper. BR&formance Polymers business offers a compledeofitow-
density polyethylene and specialty EVA resins amthjgounds. EVA Performance Polymers’ products aeel irs
many applications including flexible packaging fiipfamination film products, hot melt adhesivesdioal devices
and tubing, automotive carpeting and solar celbesalation films.

In July 2009, we completed the sale of our PVOH®ss to Sekisui Chemical Co., Ltd. (“Sekisui”) fonet cash
purchase price of $168 million, excluding the vaddi@ccounts receivable and payable we retainee tfEmsaction
resulted in a gain on disposition of $34 milliordancludes long-term supply agreements betweensSe&nd
Celanese.

Net sales increased for the year ended Decemb@030, compared to the same period in 2009. Incdeasesale:
were a result of higher growth and innovation vadgnfrom our Emulsions business and higher volumoes bur
EVA Performance Polymers business partially offgetmpacts resulting from the sale of our PVOH hask in
July 2009. The increase in our EVA Performance fels business’ volumes was partly as a result of ou
Edmonton, Alberta, Canada plant being fully operzl during 2010. Volumes were lower during 2008 th
technical issues at our Edmonton, Alberta, Canéatat.p.Such technical production issues were resiodrel normal
operations resumed prior to the end of the thirargu of 2009. Higher prices in our EVA Performafadymers
business due to price increases and favorable prodix were partially offset by lower prices in démulsions
business due to unfavorable foreign exchange rates.

Due to certain events in October 2008 and subseégeagindic cessations of production of our spegiplilymers
products produced at our EVA Performance Polymeeiitlyy in Edmonton, Alberta, Canada, we declared évent
of force majeure. During 2009, we replaced longdiassets damaged in October 2008. As a resuilesé tevents
and subsequent periodic cessation of productiomeaerded $25 million and $10 million of insurameeoveries to
other charges during the years ended Decembel030, @&nd 2009, respectively. These amounts weralbhandffset
by $7 million and $10 million, respectively, recerdas a charge by our captive insurance compariesied in the
Other Activities segment. The net insurance redegaecorded during the year ended December 30 @01

$18 million consisted of $8 million related to pesty damage and $10 million related to businesstinption.

Operating profit remained unchanged for the yededrDecember 31, 2010 compared to the same par2@dio.
Increases in operating profit in 2010 are primadilie to the resumption of normal operations atEA
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Performance Polymers facility, net insurance prdseeceived in 2010 and increases in sales volamaprices.
These increases were offset by the 2009 gain @osiigon of assets related to the divestiture af@UOH business
and higher raw material costs in both our EVA Periance Polymers and Emulsions businesses.

In 2011 we expect to see positive industry conagtizvith volume demands continuing to increase fiioose levels
experienced in 2010. We also anticipate margin esipa due to a robust pricing environment and highargins
on new products.

Acetyl Intermediate:

Year Ended December 31 Change

2010 2009 in$
As Adjusted
(In $ millions, except percentages
Net sales 3,08z 2,60z 47¢
Net sales varianc
Volume 10%
Price 10%
Currency (2)%
Other - %
Operating profit 242 92 151
Operating margil 7.€% 3.E%
Other (charges) gains, r (12 (92) 79
Equity in net earnings (loss) of affiliat 5 5 -
Earnings (loss) from continuing operations befare 252 10z 15C
Depreciation and amortizatic 117 12z (6)

Our Acetyl Intermediates segment produces and mgatetyl products, including acetic acid, VAMetc
anhydride and acetate esters. These products ageeallg used as starting materials for colorardts, adhesives,
coatings, textiles, medicines and more. Other cbealsiproduced in this business segment are orgahients and
intermediates for pharmaceutical, agricultural ehemical products. To meet the growing demanddetia acid in
China and to support ongoing site optimization #éfove successfully expanded our acetic acidiniitanjing,

China from 600,000 tons per reactor annually tonilon tons per reactor annually during the fouguarter of
2009. Using new AOPIU82 capability, the acetic acid unit could be furtbepanded to 1.5 million tons per reactor
annually with only modest additional capital.

Acetyl Intermediates’ net sales increased $479anilluring the year ended December 31, 2010 as amdpo the
same period in 2009 due to improvement in the dlebanomy resulting in increased overall demandsxall
regions for the major acetyl derivative producefinincreases in volume were also a direct re$woltiosuccessful
acetic acid expansion at our Nanjing, China plerfé.also experienced favorable pricing which waseadriby rising
raw material costs and price increases in aceiicaw VAM across all regions. The increase ingad¢s was only
slightly offset by unfavorable foreign currency iagps.

Operating profit increased during the year endecedder 31, 2010 compared to the same period in. 2069
increase in operating profit is primarily due tglnér volumes and prices and reduction in plantsc@stulting from
the closure of our less advantaged acetic acidvéM production operations in Pardies, France. Ardase in othe
charges, due primarily to the reduction of plansare costs related to the 2009 closure of ouri®arBrance
facility, also had a favorable impact on operagingfit. These increases to operating profit werly slightly offset
by higher variable costs and unfavorable foreigmeswcy impacts. Higher variable costs were a direstilt of price
increases in all major raw materials. Depreciatind amortization includes $20 million of acceledataenortization
for the year ended December 31, 2010 to writehwffdsset associated with a raw material purchasemgnt with
a supplier who filed for bankruptcy during 2009.
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Earnings from continuing operations before taxaéased during the year ended December 31, 2010 cechfmathe
same period in 2009 due to increased operatingtprof

Entering into 2011, we expect to see a relativigyfirst quarter. Decreasing volumes in Asia assalt of the
Chinese new year are expected to offset seasamrabises in demand in the US and Europe. Overallthrim Asia
for 2011 is anticipated. In addition, our advanaedtyl technology is expected to sustain acetid mergins and
process innovation and productivity are expecteabsitively impact 2011.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathetivities, and
our captive insurance companies.

The operating loss for Other Activities increasd® $illion for the year ended December 31, 2010manad to the
same period in 2009. The increase was primarilytdwe$38 million increase in selling, general addinistrative
costs, which was only partially offset by a $14limil gain on the sale of an office building. Higlsedling, general
and administrative expenses were primarily duddbdr legal costs and costs associated with busioigtimization
initiatives.

The loss from continuing operations before taxeased $27 million for the year ended December @102
compared to the same period in 2009. The increagemarily related to $16 million of fees assoeéatvith our det
refinancing that occurred during the three montiged September 30, 2010.

Business Segment — Year Ended December 31, 2009 Quamred with Year Ended December 31, 2008

Advanced Engineered Materia

Year Ended December 3. Change
2009 2008 in$
As Adjusted
(In $ millions, except percentages
Net sales 80¢ 1,061 (259
Net sales varianc
Volume 21)%
Price (1)%
Currency (2)%
Other - %
Operating profit 38 37 1
Operating margil 4.7% 3.E%
Other (charges) gains, r (18) (29) 11
Equity in net earnings (loss) of affiliat 78 15¢& (77
Earnings (loss) from continuing operations befare 114 19C (76)
Depreciation and amortizatic 73 76 3

Net sales decreased during 2009 compared to 20®&uily as a result of lower sales volumes. Sigmifit weakne:
in the global economy experienced during the figdf of the year resulted in a dramatic declindémand for
automotive, electrical and electronic products alf as for other industrial products. As a ressdties volumes
dropped significantly across all product lines. iDgrthe second half of 2009, we experienced a woat increase
in demand compared with the first half of the yasaia result of programs like “Cash for Clunkersthia United
States during the third quarter of 2009 and a grhidicovery in the global economy during the fouptiarter of
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Operating profit increased in 2009 as compared@82Lower raw material and energy costs and deerktaverall
spending more than offset the decline in net s@lesreased overall spending was the result ofigad fspending
reduction efforts. Non-capital spending incurredtom relocation of our Ticona Kelsterbach plant Waiscompared
to 2008. See Note 28 to the accompanying conselidiittancial statements for further informationaeting the
Ticona Kelsterbach plant relocation.

Earnings from continuing operations before tax dawn due to a drop in equity in net earnings adfiafés as
compared to 2008. Equity in net earnings of ati&awas lower in 2009 primarily due to reduced iegsfrom our
Advanced Engineered Materials’ affiliates resultfrgm decreased demand and a biennial shutdowneadour
affiliate’s plants.

Consumer Specialties

Year Ended December 31, Change
2009 2008 in$
(In $ millions, except percentages
Net sales 1,08¢ 1,15¢ (72)
Net sales varianc
Volume (12)%
Price 7%
Currency (D)%
Other - %
Operating profit 231 19C 41
Operating margil 21.2% 16.£%
Other (charges) gains, r (9 () )
Equity in net earnings (loss) of affiliat 1 - 1
Dividend income— cost investment 56 46 10
Earnings (loss) from continuing operations befare 28¢€ 237 51
Depreciation and amortizatic 50 58 3

Net sales decreased $71 million during 2009 whempawed with 2008. The decrease in net sales wasrt
primarily by decreased volume due to softening deirlargely in tow with less significant decreasegeazienced in
flake. Decreased volumes were primarily due to weak in underlying demand resulting from the gl@zainomic
downturn. The decrease in volume was partiallyetffs/ an increase in selling prices. A slightlyawdrable foreig
currency impact also contributed to the decreaseirsales.

Operating profit increased from $190 million in 30©@ $231 million in 2009. Fixed cost reductionoet§, improvec
energy costs and a favorable currency impact ots ¢@&l a significant impact on the increase to atpeg profit.

Earnings from continuing operations before tax28&million increased from 2008 primarily due te thcrease in
operating profit and an increase in dividends fium China ventures of $10 million. Increased divide are the
result of increased volumes and higher prices,elsag efficiency improvements.
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Industrial Specialties

Year Ended December 3! Change

2009 2008 in$
(In $ millions, except percentages)

Net sales 974 1,40¢€ (432)
Net sales varianc

Volume (10)%

Price (10)%

Currency (2)%

Other (9)%
Operating profit 89 47 42
Operating margil 9.1% 3.2%
Other (charges) gains, r 4 3 7
Earnings (loss) from continuing operations befare 89 47 42
Depreciation and amortizatic 51 62 (11)

Net sales declined $432 million during 2009 comgaee2008 primarily due to the sale of our PVOHibass anc
lower demand due to the economic downturn. Thereah our emulsions volumes was concentrated irttiNo
America and Europe, offset partially by volume gases in Asia. EVA Performance Polymers’ volumedimied
due to the impact of the force majeure event attmimonton, Alberta, Canada plant which is offsedtimer charges
in our Other Activities segment. Repairs to thenplaere completed at the end of the second qu20@9 and
normal operations have resumed. Both decreasesyirekv material costs resulting in lower sellingces and
unfavorable currency impacts also contributed &décline in net sales for 2009 compared to 2008.

Operating profit increased $42 million in 2009 cargrl to 2008 as decreases in volume and sellisgpwere
more than offset by lower raw material and enemgtcand reduced overall spending. Reduced speigling
attributable to our fixed spending reduction efprestructuring efficiencies and favorable foredginrency impacts
on costs. Energy is favorable due to lower natgaal costs and lower usage resulting from a deilimelumes. Ou
EVA Performance Polymers business contributededrtbrease in Other (charges) gains, net as a @@ceiving
$10 million in insurance recoveries in partial sfction of the losses resulting from the forceeueg event at our
Edmonton, Alberta, Canada plant. The gain on tleeafaour PVOH business of $34 million had a sigmift impac
to the increase in operating profit. Depreciatiod amortization also had a favorable impact on atpeg profit due
to the PVOH divestiture and the shutdown of our iivigton, UK emulsions facility.
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Acetyl Intermediate:

Year Ended December 31  Change

2009 2008 in$
As Adjusted
(In $ millions, except percentages)
Net sales 2,60: 3,87¢ (1,272
Net sales varianc
Volume (6)%
Price (26)%
Currency (1)%
Other -%
Operating profit 92 304 (212)
Operating margil 3.E% 7.€%
Other (charges) gains, r (91) (79 13
Equity in net earnings (loss) of affiliat 5 3 2
Earnings (loss) from continuing operations befase 10z 312 (210
Depreciation and amortizatic 122 15C (27)

Net sales decreased 33% during 2009 as compag&iD®primarily due to lower selling prices acroksemions
and major product lines, lower volumes and unfabteréoreign currency impacts. Lower volumes wetligadr by a
reduction in underlying demand in Europe and inAheericas, which was only partially offset by sificant
increases in demand in Asia. Lower pricing wasetriby lower raw material and energy prices, whisb a
negatively impacted our formula-based pricing ageanents for VAM in the US. There were a number of
production issues in Asia among the major aceiit poducers (other than Celanese), which coupliéu planned
outages, caused periodic and short-term markehighs.

Operating profit declined $212 million primarily agesult of lower prices across all regions angbnaroduct
lines. Significantly lower realized pricing was pally offset by favorable raw material and enepgices, reduced
spending due to the shutdown of our Pampa, Texdgyand other reductions in fixed spending. Dapation and
amortization expense declined primarily as a resuhe long-lived asset impairment losses recagpin the fourth
quarter of 2008 related to our acetic acid and Vaidduction facility in Pardies, France, the closofeur VAM
production unit in Cangrejera, Mexico in Februa®pQ, together with lower depreciation expense tegufrom the
shutdown of our Pampa, Texas facility. Our operpprofit was also negatively impacted by a $13ionllincrease
in Other charges for 2009 compared to 2008, rajgtiimarily to the shutdown of our Pardies, Frafazslity.

The decrease in earnings from continuing operatiefisre tax of $210 million is consistent with thecline in
operating profit.

Other Activities

Net sales remained flat in 2009 as compared to.20@8do not expect thi-party revenues from our captive
insurance companies to increase significantly enrtear future.

The operating loss for Other Activities increasemif an operating loss of $138 million in 2008 toomerating loss
of $160 million in 2009. The increase was primaréiated to higher other charges. The increas¢hiercharges
was related to insurance retention costs as at r@&solir force majeure event at our Edmonton, AtbeCanada pla
which is offset in our Industrial Specialties segin@nd severance costs as a result of businessipation and
finance improvement initiatives. The increase imeotcharges was patrtially offset by lower selliggneral and
administrative expenses primarily attributable tio fixed spending reduction efforts and restructyrfficiencies.
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The loss from continuing operations before tax dased $11 million in 2009 compared to 2008. Thizekse was
primarily due to reduced interest expense resuftioig lower interest rates on our senior creditliiées and
favorable currency impact.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexnhf operations, available cash and cash equivatentslividends
from our portfolio of strategic investments. In &itdh, as of December 31, 2010 we have $145 miltigailable for
borrowing under our credit-linked revolving fagiliand $600 million available under our revolvingdit facility to
assist, if required, in meeting our working capitakds and other contractual obligations. We haJeriders who
participate in our revolving credit facility, eaalith a commitment of not more than 10% of the $600ion
commitment.

While our contractual obligations, commitments detit service requirements over the next severabyea
significant, we continue to believe we will haveadable resources to meet our liquidity requirersgirtcluding
debt service, in 2011. If our cash flow from opemas is insufficient to fund our debt service artlder obligations,
we may be required to use other means availahle guch as increasing our borrowings, reducingetayihg
capital expenditures, seeking additional capitademking to restructure or refinance our indebtssinEhere can be
no assurance, however, that we will continue teegate cash flows at or above current levels.

In January 2011, our wholly-owned subsidiary, CetanFar East Limited, signed letters of intentaiestruct and
operate industrial ethanol production facilitieNanjing, China, at the Nanjing Chemical IndustRark, and in
Zhuhai, China, at the Gaolan Port Economic ZonadPg project approvals, we could begin induseihlanol
production within the next 30 months with expeatatheplate capacity of 400,000 tons per year peit plah an
initial investment of approximately $300 millionmg@ant. We are pursuing approval at two locatitinensure our
ability to effectively grow with future demand.

In April 2010, we announced that, through our sfyat venture Ibn Sina, we will construct a 50,080 POM
production facility in Saudi Arabia. Our pro rataase of invested capital in the POM expansion geeted to total
approximately $165 million over a three year pemddch began in late 2010. For the year ended Dbee31l,
2010, we incurred $2 million of capital expenditur@/e anticipate related cash outflows for cagitgdenditures in
2011 will be $10 million.

Cash outflows for capital expenditures are expettidie approximately $350 million in 2011, exclugliimmounts
related to the relocation of our Ticona plant inderbach and capacity expansion in Europe. Petetings of our
agreement with Fraport, we expect to receive tha tash installment of €110 million in 2011 subjecdownward
adjustments based on our readiness to close ouatapes at our Kelsterbach, Germany facility. As thlocation
project progressed, we decided to expand the saioibe new production facilities and now expecspend in
excess of total proceeds to be received from Ftapée anticipate related cash outflows for captgdenditures in
2011 will be €186 million.

In December 2009, we announced plans with Chin&oNailt Tobacco to expand our acetate flake and &pacity
at our Nantong facility. During 2010 we receivednfial approval to expand flake and tow capacitiasheby 30,00
tons. Our Chinese acetate ventures fund their tipesausing operating cash flow. We made contrdngiduring
2010 of $12 million and have committed to contribng of $17 million in 2011 related to the capa@ipansion in
Nantong.

As a result of the planned closure of our acefateefand tow manufacturing operations at the SponDerby,
United Kingdom site, we expect to record total exges of approximately $35 to $45 million, consiptaf
approximately $20 million for personnel-relatedtexasts and approximately $20 million of other kagirelated
shutdown costs such as contract termination costsaecelerated depreciation of fixed assets. Weabtpat
substantially all of the exit costs (except forelecated depreciation of fixed assets of approxetge®15 million)
will result in future cash expenditures. Cash awtfl are expected to occur through 2011. For thegmeded
December 31, 2010, we recorded exit costs of $1lomrelated to personnel-related costs and $@ionirelated
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to accelerated depreciation. See Note 4 and Note ttie accompanying consolidated financial statemfor
further information.

In addition to exitrelated costs associated with the closure of ttm@mn, Derby, United Kingdom acetate flake
tow manufacturing operations, we expect to incynitehexpenditures of approximately $35 milliondertain
capacity and efficiency improvements, principatlyar Lanaken, Belgium facility, to optimize ouogkl
production network.

On a stand-alone basis, Celanese has no mates&basher than the stock of its subsidiaries anithdlependent
external operations of its own. As such, Celaneselly will depend on the cash flow of its suksmigs and their
ability to pay dividends and make other distribn§do Celanese in order for Celanese to meet ligations,
including its obligations under its Series A comnstock, senior credit facilities and senior notes.

Cash Flows

Cash and cash equivalents as of December 31, 28d0$v40 million, which was a decrease of $514ionilfrom
December 31, 2009. Cash and cash equivalentssoeimber 31, 2009 were $1,254 million, which wagareast
of $578 million from December 31, 2008.

Net Cash Provided by Operating Activit

Cash flow provided by operating activities decrela®®44 million to a cash inflow of $452 million 2010 from a
cash inflow of $596 million for the same period2®09. The increase in trade working capital andriheeases in
cash paid for taxes and legal settlements, whigatiesly affected cash provided by operating ati&isi more than
offset the increase in earnings and the increasash from our foreign currency hedges.

Cash flow provided by operating activities increh$&0 million to a cash inflow of $596 million ir0Q9 from a
cash inflow of $586 million for the same period2@08. Operating cash flows were favorably impattetess cash
paid for interest, taxes, and legal settlementplealwith a favorable change in trade working apithich helped
to offset lower operating performance.

Net Cash Provided by (Used in) Investing Activi

Net cash from investing activities decreased frocagh inflow of $31 million in 2009 to a cash ool of

$560 million for the same period in 2010. The daseeis primarily related to the receipt of proceafd®412 million
related to the Ticona Kelsterbach plant relocasiod the receipt of $168 million for the sale of 8%OH business
that were both received in 2009. There were no gusbeeds in 2010. Adding to the decrease wasaatflows of
$46 million incurred in 2010 related to our acqinsi of two product lines, ZeniteLCP and Therm® PCT, from
DuPont Performance Polymers as compared to theataibws for our FACT business acquired in 2009ckh
were only $8 million.

Net cash from investing activities increased frooash outflow of $201 million in 2008 to a casHomf of

$31 million in 2009. Net cash from investing adi®s increased primarily due to lower capital exgizmes on
property, plant and equipment, proceeds receivad fhe sale of our PVOH business and increasedrdefe
proceeds received on our Ticona Kelsterbach remtathese cash inflows were offset slightly byriorease on o
capital expenditures related to our Ticona Kelstehbplant relocation.

Our cash outflows for capital expenditures werel$2@lion, $176 million and $274 million for the ges ended
December 31, 2010, 2009 and 2008, respectivelyudixg amounts related to the relocation of ourohiz plant in
Kelsterbach. Capital expenditures were primarilgiteel to major replacements of equipment, capaoipansions,
major investments to reduce future operating castsenvironmental and health and safety initiatiGash outflow
for capital expenditures for our Ticona plant inlsterbach were €236 million for the year ended Ddwer 31,
2010.
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Net Cash Used in Financing Activiti

Net cash used in financing activities increasethfeocash outflow of $112 million in 2009 to a casfflow of
$388 million for the same period in 2010. The $&7bion increase primarily relates to the net payvw on long-
term debt of $297 million and $48 million used épurchase shares of the Company’s Series A comtaok. s

Net cash for financing activities decreased frooash outflow of $499 million in 2008 to a cash tawf of

$112 million in 2009. The $387 million decrease@sh used in financing activities primarily relatedcash
outflows attributable to the repurchase of shateid 2008 of $378 million as compared to no shaepsirchased
during 2009.

In addition, exchange rate effects on cash and eqsivalents was an unfavorable currency effe@1& million in
2010 compared to a favorable impact of $63 millim2009 and an unfavorable impact of $35 millior2G08.

Debt and Other Obligation
Senior Notes

On September 24, 2010, we completed an offerir®@660 million aggregate principal amount of 6 5/8éhi6r
Notes due 2018 (tHNotes”). The Notes are senior unsecured obligatioitCelanese US and rank equally in right
of payment and other subordinated indebtednes&lain€se US. The Notes are guaranteed on a sesiecuned
basis by Celanese and each of the domestic sulisglaf Celanese US that guarantee its obligatimer its senic
secured credit facilities (the “Subsidiary Guarasitp

The Notes were issued under an indenture datefi@sptember 24, 2010 (the “Indenture”) among Cedands,
Celanese, the Subsidiary Guarantors and Wells FBag&, National Association, as trustee. The Nbesr interest
at a rate of 6 5/8% per annum and were priced @3616f par. Celanese US will pay interest on theeNain April
15 and October 15 of each year commencing on ApriR011. The Notes will mature on October 15, 201
Notes are redeemable, in whole or in part, at ang bn or after October 15, 2014 at the redempiiizes specifie(
in the Indenture. Prior to October 15, 2014, CedarldS may redeem some or all of the Notes at ametiten price
of 100% of the principal amount, plus accrued ampaid interest, if any, to the redemption dates @udmake-
whole” premium as specified in the Indenture.

The Indenture contains covenants, including, btifinmdted to, restrictions on the Company’s andsitbsidiaries’
ability to incur indebtedness; grant liens on asseerge, consolidate, or sell assets; pay divisiendnake other
restricted payments; engage in transactions witlie#és; or engage in other businesses.

Senior Credit Agreement

On September 29, 2010, we entered into an amendimestment with the lenders under our existingosesgcured
credit facilities in order to amend and restatedbesponding credit agreement, dated as of Rp2007 (as
previously amended, the “Existing Credit Agreemeatid as amended and restated by the amendmeatrare
the “Amended Credit Agreement”). Our Amended Crédjteement consists of the Term C loan facilityihgv
principal amounts of $1,140 million of US dollarrdeninated and €204 million of Eudenominated term loans ¢
2016, the Term B loan facility having principal anmbs of $417 million US dollar-denominated and &8ion of
Euro-denominated term loans due 2014, a $600 mitkwolving credit facility terminating in 2015 aad

$228 million credit-linked revolving facility termating in 2014. Prior to entering into the Amendinégreement,
we used the proceeds from the offering of the Natesg with $200 million of cash on hand to pay dawe Term
B loan facility borrowings under the Existing Credgreement. See Note 13 to the accompanying cinlaget
financial statements for further information regagdour senior credit facilities.
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As of December 31, 2010, the balances availabledaowing under the revolving credit facility atiee credit-
linked revolving facility are as follows:

(In $ millions)

Revolving credit facility
Borrowings outstandin -
Letters of credit issue -

Available for borrowing 600
Credit-linked revolving facility

Letters of credit issue 83

Available for borrowing 145

As a condition to borrowing funds or requesting teéters of credit be issued under the revolviredit facility, our
first lien senior secured leverage ratio (as caked as of the last day of the most recent fiseattgr for which
financial statements have been delivered undereth@ving facility) cannot exceed the thresholdspscified below
Further, our first lien senior secured leveragmnaitust be maintained at or below that thresholdendmy amounts
are outstanding under the revolving credit facility

Our amended maximum first lien senior secured kyerratios, estimated first lien senior securedriaye ratios
and the borrowing capacity under the revolving itretility as of December 31, 2010 are as follows:

First Lien Senior Secured Leverage Ratio

Estimate, if Fully Borrowing
Maximum Estimate Drawn Capacity
(In $ millions)
December 31, 2010 and therea 39t01.00 1.8t01.00 2.4101.00 600

The Amended Credit Agreement contains covenantstieasubstantially similar to those found in théskng
Credit Agreement, including, but not limited tostréctions on our ability to incur indebtednessmgtliens on asse
merge, consolidate, or sell assets; pay dividenasake other restricted payments; make investmentgay or
modify certain indebtedness; engage in transactigthsaffiliates; enter into sale-leaseback tratisas or hedge
transactions; or engage in other businesses; dgasvalcovenant requiring maintenance of a maxirfitghlien
senior secured leverage ratio.

We are in compliance with all of the covenantstezlao our debt agreements as of December 31, 2010.
Commitments Relating to Share Capital

We have a policy of declaring, subject to legaihgitable funds, a quarterly cash dividend on edtiesof Series A
common stock, par value $0.0001 per share. In 2010, we announced that our Board of Directorsamd a
25% increase in the Celanese quarterly Series Avaamstock cash dividend. The Board of Directorséased the
quarterly dividend rate from $0.04 to $0.05 penestat Series A common stock on a quarterly badidchvequates
to $0.16 to $0.20 per share of Series A commorksgoaually. The new dividend rate was applicablditdends
payable beginning in August 2010. For the yearedridecember 31, 2010, 2009 and 2008, we paid $B8mi
$23 million and $24 million, respectively, in cadiridends on our Series A common stock. On JanGagp11, we
declared an $8 million cash dividend which was maid~ebruary 1, 2011.

In February 2008, our Board of Directors authoritezlrepurchase of up to $400 million of our SeAesommon
stock. This authorization was increased to $500aniin October 2008. The authorization gives mamagnt
discretion in determining the conditions under vahébares may be repurchased. This repurchase pratyr@s not
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have an expiration date. The number or sharesehpsed and the average purchase price paid per ghauant to
this authorization are as follows:

Total From
Year Ended December 31, Inception Through
2010 2009 2008 December 31, 201
Shares repurchas: 1,667,59: - 9,763,20! 11,430,79
Average purchase price per sh $ 2871 ¢ - % 38.6¢ % 37.2¢
Amount spent on repurchased shares (in milli $ 48 $ - 3 37t % 42€

The purchase of treasury stock will reduce the remalf shares outstanding and the repurchased smanebe used
by us for compensation programs utilizing our stankl other corporate purposes. We account forurgasock
using the cost method and include treasury stoekasnponent of Shareholders’ equity.

Contractual Debt and Cash Obligations
The following table sets forth our fixed contradtdabt and cash obligations as of December 31,.2010
Payments due by period
Less Thar After 5

Total 1 Year Years2 & 2 Years4 &E Years
(In $ millions)

Fixed contractual debt obligatio

Senior note! 600 - - - 600
Term B loans facility 508 5 1C 49: -
Term C loans facility 1,409 14 28 28 1,339
Interest payments on debt and other obligat 1,199 @ 20¢ 30¢ 244 438
Capital lease obligatior 245 1t 32 31 167
Other deb 456 @ 19/ 21 28 213
Total 4,417 43¢ 40( 824 2,757
Operating lease 336 62 92 83 99
Uncertain tax obligations, including interest and
penalties 288 1t - - 273 G
Unconditional purchase obligatio 1,642 4 241 47( 25(C 681
Other commitment 308 8C 10C 3¢ 89
Pension and other postretirement funding obligat 1,347 20t 41z 391 338
Environmental and asset retirement obligati 185 53 57 23 52
Total 8,523 1,097 1,53¢ 1,61C 4,289

1) We have outstanding interest rate swap agreemectsiated for as cash flow hedges that have theogaion
effect of modifying the variable rate obligatiorssaciated with our term loans into fixed interdsigations. Th
impact of these interest rate swaps was factottedlire calculation of the future interest paymemdong-term
debt. Future interest expense is calculated usiagate in effect on December 31, 20

@ Other debt of $456 million is primarily made upfided rate pollution control and industrial reverhmnds,
shor-term borrowings from affiliated companies and otha@nk obligations
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() Due to uncertainties in the timing of the effectbagtlement of tax positions with the respectivena
authorities, we are unable to determine the tinohgayments related to our uncertain tax obligatjoncluding
interest and penalties. These amounts are thenaftheeted ir“After 5 Year”.

4 Represents the take-or-pay provisions includecatitam long-term purchase agreements. We do naatxp
incur material losses under these arrangem

®) Includes other purchase obligations such as maintnand service agreements, energy and utiligeagents,
consulting contracts, software agreements and otiszrellaneous agreements and contracts, obtaiaed v
survey of the Compan

Contractual Guarantees and Commitments

As of December 31, 2010, we have current standbgréeof credit of $83 million and bank guarantees

$10 million outstanding which are irrevocable obtigns of an issuing bank that ensure paymentitd garties in
the event that certain subsidiaries fail to perfamraccordance with specified contractual obligagiol he likelihood
is remote that material payments will be requiradar these agreements. In addition, the seniosnsseed by
Celanese US are guaranteed by Celanese and atagstic subsidiaries of Celanese US. See Note ttfet
accompanying consolidated financial statements fiescription of this guarantee and the guarantegsr our
senior credit facility.

See Note 23 to the accompanying consolidated finhstatements for a discussion of commitments and
contingencies related to legal and regulatory prdogys.

Off-Balance Sheet Arrangements
We have not entered into any material off-balareesarrangements.
Market Risks

Please sekkem 7A. Quantitative and Qualitative DisclosureabMarket Rislof this Form 10-K for additional
information about our Market Risks.

Critical Accounting Policies and Estimates

Our consolidated financial statements are basdtegelection and application of significant acamgpolicies.
The preparation of consolidated financial statesi@ntonformity with US Generally Accepted Accoungti
Principles (“US GAAP”) requires management to makemates and assumptions that affect the repartemints
of assets and liabilities, disclosure of contingesgets and liabilities at the date of the conatdid financial
statements and the reported amounts of revenugsnsas and allocated charges during the reporérigch Actual
results could differ from those estimates. Howewer,are not currently aware of any reasonably Yileslents or
circumstances that would result in materially diéfet results.

We believe the following accounting policies antreates are critical to understanding the finan@glorting risks
present in the current economic environment. Thestters, and the judgments and uncertainties affgtitem, are
also essential to understanding our reported anglefwperating results. See Note 2 to the acconipgny
consolidated financial statements for further déson of our significant accounting policies.

 Recoverability of Lon-Lived Asset:
Recoverability of Goodwill and Indefin-Lived Assets

We test for impairment of goodwill at the reportimgit level. Our reporting units are either our igtimg business
segments or one level below our operating busisegsients where discrete financial information @ilable for
our reporting units and operating results are rgpteviewed by business segment management. @imdss unit
have been designated as our reporting units basedsiness segment management’s review of andhcelia
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on the business unit financial information anduidel Advanced Engineered Materials, Acetate ProdiNetsinova,
Emulsions, Celanese EVA Performance Polymers (fdywel Plastics) and Acetyl Intermediates businss§¥e
assess the recoverability of the carrying valuewfgoodwill and other indefinite-lived intangitdssets annually
during the third quarter of our fiscal year usingd 30 balances or whenever events or changessimtitances
indicate that the carrying amount of the asset naybe fully recoverable. Recoverability of goodwaihd other
indefinite-lived intangible assets is measuredgisimliscounted cash flow model incorporating distoates
commensurate with the risks involved for each répgrunit. Use of a discounted cash flow modelasxmon
practice in impairment testing in the absence ailable transactional market evidence to deterrthiedair value.

The key assumptions used in the discounted cashviiduation model include discount rates, growtiesacash
flow projections and terminal value rates. Discawatés, growth rates and cash flow projectiongtaenost
sensitive and susceptible to change as they regiginficant management judgment. Discount ratedatermined
by using a weighted average cost of capital (“WALThe WACC considers market and industry data elsag
company-specific risk factors for each reporting imdetermining the appropriate discount ratbéoused. The
discount rate utilized for each reporting unitridicative of the return an investor would expeatgiceive for
investing in such a business. Operational managemamsidering industry and company-specific histdrand
projected data, develops growth rates and cashgtoyections for each reporting unit. Terminal \@ahate
determination follows common methodology of captgrihe present value of perpetual cash flow eséimbéyond
the last projected period assuming a constant Wa@Llow long-term growth rates. If the calculatail ¥alue is
less than the current carrying value, impairmerthefreporting unit may exist. If the recoverabpitiest indicates
potential impairment, we calculate an implied faitue of goodwill for the reporting unit. The imgdi fair value of
goodwill is determined in a manner similar to homodwill is calculated in a business combinatiorthé implied
fair value of goodwill exceeds the carrying valdgyoodwill assigned to the reporting unit, ther@@simpairment. |
the carrying value of goodwill assigned to a rejpgrunit exceeds the implied fair value of the goill an
impairment charge is recorded to write down they@ag value. An impairment loss cannot exceed tmgying
value of goodwill assigned to a reporting unit may indicate certain long-lived and amortizablairgible assets
associated with the reporting unit may require toldal impairment testing.

Management tests indefinite-lived intangible asaétizing the relief from royalty method to detema the
estimated fair value for each indefinite-lived imgéble asset. The relief from royalty method estesahe
Company’s theoretical royalty savings from owngugiii the intangible asset. Key assumptions usékisrmodel
include discount rates, royalty rates, growth ratates projections and terminal value rates. Disteates, royalty
rates, growth rates and sales projections areshengptions most sensitive and susceptible to chasgeey require
significant management judgment. Discount rates ase similar to the rates estimated by the WACGsmering
any differences in company-specific risk factorey&ty rates are established by management angksicdically
substantiated by third-party valuation consulta@gerational management, considering industry ancpany-
specific historical and projected data, develomswiin rates and sales projections associated with imaefinite-
lived intangible asset. Terminal value rate deteation follows common methodology of capturing ginesent
value of perpetual sales estimates beyond th@tagtcted period assuming a constant WACC and tog-term
growth rates.

For all significant goodwill and indefinite-livedtangible assets, the estimated fair value of fiseteexceeded the
carrying value of the asset by a substantial maagthe date of the most recent impairment test.riathodology
for determining impairment for both goodwill andig&finite-lived intangible assets was consistenhliat used in
the prior year.

Recoverability of Lorn-Lived and Amortizable Intangible Assets

We assess the recoverability of long-lived and aizetvle intangible assets whenever events or cistances
indicate that the carrying value of the asset n@tybe recoverable. Examples of a change in everdsaumstance
include, but are not limited to, a decrease inntlagket price of the asset, a history of cash flogsés related to the
use of the asset or a significant adverse chantieiaxtent or manner in which an asset is
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being used. To assess the recoverability of longdliand amortizable intangible assets we compareairying
amount of the asset or group of assets to theduter undiscounted cash flows expected to be gy the asset
or asset group. Long-lived and amortizable intalegiissets are tested for recognition and measuteshian
impairment loss at the lowest level for which idgable cash flows are largely independent of thetcflows of
other assets and liabilities. If such assets amsidered impaired, the impairment recognized issuesd as the
amount by which the carrying amount of the asse¢eds the fair value of the asset.

The development of future net undiscounted cash flmjections require management projections rdltdesales
and profitability trends and the remaining useifigl bf the asset. Projections of sales and prdfitattrends are the
assumptions most sensitive and susceptible to ehasghey require significant management judgmidrdase
projections are consistent with projections wetosmanage our operations internally. When impairnigen
indicated, a discounted cash flow valuation modusllar to that used to value goodwill at the repagtunit level,
incorporating discount rates commensurate withsradsociated with each asset, is used to deteth@rfair value
of the asset to measure potential impairment. Weveethe assumptions used are reflective of whrateket
participant would have used in calculating fairueal

Valuation methodologies utilized to evaluate godtand indefinite-lived intangible, amortizable émygible and
long-lived assets for impairment were consisterh\prior periods. We periodically engage third-pasaluation
consultants to assist us with this process. Speaffsumptions discussed above are updated atthefdzach test to
consider current industry and company-specific féglors from the perspective of a market partistp@he current
business environment is subject to evolving magcketditions and requires significant managementruely to
interpret the potential impact to the Company’siagstions. To the extent that changes in the cubasiness
environment result in adjusted management projestionpairment losses may occur in future periods.

* [ncome Taxes

We regularly review our deferred tax assets foovecability and establish a valuation allowanceséded based on
historical taxable income, projected future taxabt®me, applicable tax planning strategies, aedettpected
timing of the reversals of existing temporary diffieces. A valuation allowance is provided whes inre likely
than not that some portion or all of the deferaedassets will not be realized. In forming our jodgnt regarding th
recoverability of deferred tax assets related wudgble temporary differences and tax attributeydarwards, we
give weight to positive and negative evidence basethe extent to which the forms of evidence caolyjectively
verified. We attach the most weight to historicarengs due to its verifiable nature. Weight iseltied to tax
planning strategies if the strategies are prudedtf@asible and implementable without significabstacles. Less
weight is attached to forecasted future earningstduts subjective nature, and expected timingewérsal of
taxable temporary differences is given little weighless the reversal of taxable and deductiblg@tzary
differences coincide. Valuation allowances havenbestablished primarily on net operating loss darwyards and
other deferred tax assets in the US, Netherlanagleeiabourg, France, Spain, China, the United Kingdoh
Canada. We have appropriately reflected increasgslecreases in our valuation allowance basedeowérall
weight of positive versus negative evidence orriagdliction by jurisdiction basis. In 2009, basedoomulative
profitability, the Company concluded that the USuation allowance should be reversed except farrtign related
to certain federal and state net operating losyftawards that are not likely to be realized.

We record accruals for income taxes and associateckst that may become payable in future yeassrasult of
audits by tax authorities. We recognize tax begefien it is more likely than not (likelihood ofegiter than 50%),
based on technical merits, that the position vélsistained upon examination. Tax positions thait mie more-
likely-than-not threshold are measured using a probability ey approach as the largest amount of tax bethel
is greater than 50% likely of being realized upetilement. Whether the more-likely-than-not rectignithreshold
is met for a tax position is a matter of judgmeasdd on the individual facts and circumstancebatfpiosition
evaluated in light of all available evidence.

The recoverability of deferred tax assets and ¢ieegnition and measurement of uncertain tax positase subject
to various assumptions and management judgmesdtutal results differ from the estimates made bpagament i
establishing or maintaining valuation allowancesiast deferred tax assets, the resulting chanteeinaluation
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allowance would generally impact earnings or Ottenprehensive income depending on the nature of the
respective deferred tax asset. In addition, thé&ipas taken with regard to tax contingencies maysbbject to audit
and review by tax authorities which may resultutufe taxes, interest and penalties.

* Benefit Obligations

We have pension and other postretirement beneiitsptovering substantially all employees who mkgibdity
requirements. With respect to its US qualified dedi benefit pension plan, minimum funding requireta@re
determined by the Pension Protection Act of 200&Haon years of service and/or compensation. Variou
assumptions are used in the calculation of theaaieivaluation of the employee benefit plans. Bh@ssumptions
include the weighted average discount rate, congiemslevels, expected long-term rates of returplan assets
and trends in health care costs. In addition taatt/e mentioned assumptions, actuarial consultegg$actors suc
as withdrawal and mortality rates to estimate ttigggted benefit obligation. The actuarial assuorsiused may
differ materially from actual results due to chamggmarket and economic conditions, higher or lowighdrawal
rates or longer or shorter life spans of participamhese differences may result in a significergact to the amoui
of pension expense recorded in future periods.

The amounts recognized in the consolidated findisti@ements related to pension and other postreint benefits
are determined on an actuarial basis. A signifiessumption used in determining our pension expisribe
expected long-term rate of return on plan assetofMecember 31, 2010, we assumed an expecteddomgate
of return on plan assets of 8.5% for the US defimeaefit pension plans, which represent approxilp@&2% and
85% of our fair value of pension plan assets anjepted benefit obligation, respectively. On averafe actual
return on the US qualified defined pension plaissess over the long-term (20 years) has excee&étl 8.

We estimate a 25 basis point decline in the expdoteg-term rate of return for the US qualifiedidel benefit
pension plan to increase pension expense by anaetl $5 million in 2011. Another estimate thaeef§ our
pension and other postretirement benefit expengeidiscount rate used in the annual actuarialatains of
pension and other postretirement benefit plan abibgs. At the end of each year, we determine pipecgpriate
discount rate, used to determine the present wdlfigure cash flows currently expected to be regflito settle the
pension and other postretirement benefit obligatidine discount rate is generally based on the wirlhighguality
corporate fixedncome securities. As of December 31, 2010, weedssgd the discount rate to 5.30% from 5.90¢
of December 31, 2009 for the US plans. We estirtetea 50 basis point decline in our discount vatkincrease
our annual pension expenses by an estimated $&miénd increase our benefit obligations by apjnaxely
$146 million for our US pension plans. In addititiee same basis point decline in our discountwatealso
increase our annual expenses and benefit obligalipriess than $1 million and $9 million respedtiyéor our US
postretirement medical plans. We estimate that baSis point decline in the discount rate for tha-/S pension
and postretirement medical plans will increase jpenand other postretirement benefit annual expehge
approximately $1 million and less than $1 millioespectively, and will increase our benefit obligas by
approximately $32 million and $2 million, respeetiy.

Other postretirement benefit plans provide medical life insurance benefits to retirees who meaimim age an
service requirements. The key determinants of tieeraulated postretirement benefit obligation (“APB&re the
discount rate and the healthcare cost trend ré&te hi€althcare cost trend rate has a significaateén the reported
amounts of APBO and related expense. For exammdegasing or decreasing the healthcare cost tagady one
percentage point in each year would result in tR8@ as of December 31, 2010 increasing by apprdeisna

$4 million and decreasing by $4 million, respediivédditionally, increasing or decreasing the lieehre cost trer
rate by one percentage point in each year wouldtrigsthe 2010 postretirement benefit cost chagdin less than
$1 million.

Pension assumptions are reviewed annually on agpldrcountry-specific basis by third-party actumsged senior
management. Such assumptions are adjusted as apprdp reflect changes in market rates and oktléde
determine the long-term expected rate of returplan assets by considering the current target aflseation, as
well as the historical and expected rates of returnarious asset categories in which the plangassted. A singl
long-term expected rate of return on plan assetwis calculated for each plan as the weightedagecof the
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target asset allocation and the Idegm expected rate of return assumptions for easbtaategory within each pl

Differences between actual rates of return of plssets and the long-term expected rate of retuplaamassets are
generally not recognized in pension expense iry¢ae that the difference occurs. These differeacegleferred ar
amortized into pension expense over the averagainémg future service of employees. We apply theglterm
expected rate of return on plan assets to a magkated value of plan assets to stabilize varighifi the plan asset
values.

» Accounting for Commitments and Contingenci

We are subject to a number of legal proceedingssués, claims, and investigations, incidentalhe hormal
conduct of our business, relating to and inclugingduct liability, patent and intellectual propenrtpmmercial,
contract, antitrust, past waste disposal practiedsase of chemicals into the environment and eympént matters,
which are handled and defended in the ordinaryseoaf business. We routinely assess the likelited@hy advers
judgments or outcomes to these matters as wedirages of probable and reasonably estimable loRsesonabl
estimates involve judgments made by us after cenisig a broad range of information including: nictitions,
demands, settlements which have been receiveddn@gulatory authority or private party, estimgiesformed by
independent consultants and outside counsel, &aifacts, identification of other potentially resysible parties
and their ability to contribute, as well as priaperience. With respect to environmental remediglibilities, it is
our policy to accrue through fifteen years, unl@sshave government orders or other agreementextend beyon
fifteen years. A determination of the amount o€lasntingency required, if any, is assessed inrdec@e with
FASB Accounting Standards Codification (“FASB ASO9pic 450,Contingenciesand recorded if probable and
estimable after careful analysis of each individualtter. The required reserves may change in thiesfdue to new
developments in each matter and as additionalrmition becomes available.

Financial Reporting Changes

See Note 3 to the accompanying consolidated fimhstatements for information regarding recent antiaog
pronouncements.

ltem 7A. Quantitative and Qualitative Disclosures about MakRisk
Market Risks

Our financial market risk consists principally ofp@sure to currency exchange rates, interest @ £ommodity
prices. Exchange rate and interest rate risks areaged with a variety of techniques, including ofséerivatives.
We have in place policies of hedging against chamgeurrency exchange rates, interest rates amdnoality price:
as described below. Contracts to hedge exposuegwianarily accounted for under FASB ASC Topic 815,
Derivatives and Hedgin(*FASB ASC Topic 815").

See Note 21 to the accompanying consolidated finhstatements for further discussion of our marisit
management and the related impact on our finaposition and results of operations.

Interest Rate Risk Manageme!

We use interest rate swap agreements to manag&éhest rate risk of our total debt portfolio amthted overall
cost of borrowing. To reduce the interest rate ifblerent in our variable rate debt, we utilizeenetst rate swap
agreements to convert a portion of our variable datbt to a fixed rate obligation. These interatt swap
agreements are designated as cash flow hedges.

In August 2010, we executed a forward-startingragerate swap with a notional amount of $1.1dnilliAs a result
of the swap, we have fixed the LIBOR portion of$hillion of the Company’s floating rate debt af 125%
effective January 2, 2012 through January 2, 2014.

69




Table of Contents

Our US-dollar interest rate swap derivative arrangets are as follows:

As of December 31, 201

Notional Value Effective Date Expiration Date Fixed Rate®
(In $ millions)
100 April 2, 2007 January 2, 201 4.92%
800 April 2, 2007 January 2, 201 4.92%
400 January 2, 200 January 2, 201 4.33%
200 April 2, 2009 January 2, 201 1.92%
1,100 January 2, 201 January 2, 201 1.71%
2,600

(1) Fixes the LIBOR portion of the Compé' s US-dollar denominated variable rate borrowings (N

As of December 31, 200

Notional Value Effective Date Expiration Date Fixed Rate®

(In $ millions)
100 April 2, 2007 January 4, 201 4.92%
100 April 2, 2007 January 2, 201 4.92%
800 April 2, 2007 January 2, 201 4.92%
400 January 2, 200 January 2, 201 4.33%
200 April 2, 2009 January 2, 201 1.92%

1,600

(1) Fixes the LIBOR portion of the Compé's US-dollar denominated variable rate borrowings (N

Our Euro interest rate swap derivative arrangemamss follows:

As of December 31, 2010 and December 31, 2(
Notional Value Effective Date Expiration Date Fixed Rate®
(In € millions)

150 April 2, 2007 April 2, 2011 4.04%

(1) Fixes the EURIBOR portion of the Compi's Euro denominated variable rate borrowings (N8

As of December 31, 2010, we had $1.6 billion, €28ion and CNY 1.5 billion of variable rate delof, which
$1.5 billion and €150 million is hedged with intereate swaps, which leaves $73 million, €146 orlland CNY
1.5 billion of variable rate debt subject to inttreate exposure. Accordingly, a 1% increase ierest rates would
increase annual interest expense by approximatetyiffion.

Foreign Exchange Risk Management

The primary business objective of this hedging paiogis to maintain an approximately balanced parsitin foreign
currencies so that exchange gains and lossesingsintim exchange rate changes, net of relateéffexts, are
minimized. It is our policy to minimize currencymosures and to conduct operations either withictional
currencies or using the protection of hedge strased\ccordingly, we enter into foreign currencyvfards and
swaps to minimize our exposure to foreign currefhagtuations. From time to time we may also hedgeaurrency
exposure related to forecasted transactions. Fdra@mtracts are not designated as hedges under ASEB

Topic 815.
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The following table indicates the total US dollguévalents of net foreign exchange exposure relatgdhort) long
foreign exchange forward contracts outstandingiryency. All of the contracts included in the tabkdow will
have approximately offsetting effects from actuaderlying payables, receivables, intercompany |@arsther
assets or liabilities subject to foreign exchareyjaegasurement.

2011 Maturity
(In $ millions)
Currency

Euro (217)
British pound sterling (43
Chinese renmint (265)
Mexican pes( 22
Singapore dolla 26
Canadian dolla 35
Japanese ye 1
Brazilian real (12
Swedish kron:i 14
Other 6
Total (433

Additionally, a portion of our assets, liabilitiggvenues and expenses are denominated in cursestbier than the
US dollar. Fluctuations in the value of these aucres against the US dollar can have a direct astgnial impact o
the business and financial results. For examptiectine in the value of the Euro versus the USadalsults in a
decline in the US dollar value of our sales andhiggis denominated in Euros due to translation effddkewise, an
increase in the value of the Euro versus the Uidadould result in an opposite effect.

In 2009, we dedesignated the foreign currency axgosreated by the Euro-denominated term loan wikich
expected to offset the foreign currency exposureestain intercompany loans, decreasing the neeexternal
derivative contracts and reducing our exposuretereal counterparties.

Commodity Risk Management

We have exposure to the prices of commaodities impoacurement of certain raw materials. We manage o
exposure to commodity risk primarily through the a$ long-term supply agreements, multi-year pusatgaand
sales agreements and forward purchase agreemeatedMarly assess our practice of purchasing opoof our
commodity requirements under forward purchase agee¢s and other raw material hedging instruments in
accordance with changes in market conditions. Fahwarchases and swap contracts for raw maternials a
principally settled through actual delivery of thieysical commaodity. For qualifying contracts, werb@lected to
apply the normal purchases and normal sales exceptiFASB ASC Topic 815 based on the probabilittha
inception and throughout the term of the contriaat tve would not settle net and the transactionldvsettie by
physical delivery of the commodity. As such, reafizjains and losses on these contracts are incinded cost of
the commaodity upon the settlement of the contract.

In addition, we occasionally enter into financialigdatives to hedge a component of a raw materiahergy sourct
Typically, these types of transactions do not dyddir hedge accounting. These instruments are ethtét market ¢
each reporting period and gains (losses) are iedud Cost of sales in the accompanying consolkistatements ¢
operations. We recognized no gain or loss fromethgses of contracts during the years ended Dece&ihe010,
2009 and 2008. As of December 31, 2010, we dichawé any open financial derivative contracts fonomdities.
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Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements and suppléangdata are included item 15. Exhibits and Financial
Statement Schedule&this Annual Report on Form 10-K.

Quarterly Financial Information

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended

March 31, June 30, September 3C December 31
2010 2010 2010 2010
As Adjusted
(Unaudited)
(In $ millions, except per share data
Net sales 1,38 1,51 1,50t 1,50°
Gross profit 21¢ 303 34¢€ 313
Other (charges) gains, r 77 @ (6) 36 @ 1
Operating profit (loss (14) 15€ 221 14C
Earnings (loss) from continuing operations
before tax @) 224 191 13C
Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic 13 162 147 10z
Earnings (loss) from discontinued operati 1 3 (2) (45)
Net earnings (loss 14 16C 14E 58
Earnings (loss) per sha— basic 0.07 1.0z 0.9z 0.37
Earnings (loss) per sha— diluted 0.07 1.01 0.92 0.3¢
Three Months Ended
March 31, June 30, September 3C December 31
2009 2009 2009 2009
As Adjusted
(Unaudited)
(In $ millions, except per share data
Net sales 1,14 1,24 1,30 1,38
Gross profit 20C 24¢ 26€ 28¢
Other (charges) gains, r 21) ® (6) (96) @ 13
Operating profit (loss 27 89 65 10¢
Earnings (loss) from continuing operations
before tax (12) 127 48 87
Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic (16) 11C 39¢ 2
Earnings (loss) from discontinued operati 1 (1) - 4
Net earnings (loss (15) 10¢ 39¢ 6
Earnings (loss) per sha— basic (0.12) 0.74 2.7t 0.0z
Earnings (loss) per sha— diluted (0.12) 0.6¢ 2.5¢ 0.0:
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(1) Consists principally of $72 million in long-livedset impairment losses. The long-lived asset impit losses
are associated with the proposed closure of the®py Derby, United Kingdom acetate productionlityci

(@) Consists principally of $18 million in net insuranecoveries, a $26 million reduction in plumbirgdl
reserves, and a $15 million favorable settlememti@solution of a commercial dispute, partiallisef by
$16 million of employee termination costs relatedHe closures of the Pardies, France and Spoiiziaby,
United Kingdom plant location:

() Consists principally of $24 million in employeert@nation benefits due to our efforts to align proiion
capacity and staffing levels with our view of ameemic environment of prolonged lower demsg

@ Consists principally of $58 million in employeert@nation benefits, $20 million of contract termiioat costs
and $7 million of long-lived impairment losses tethto the Project of Closure at our Pardies, Feaant
location.

For a discussion of material events affecting perfoce in each quarter, dé&m 7. Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems. All amounts in the table above have been properly
adjusted for the effects of discontinued operatiamd the 1bn Sina accounting change described below

Ibn Sina

We indirectly own a 25% interest in lbn Sina throu@TE Petrochemicals Company (“CTE"), a venturénwiexas
Eastern Arabian Corporation Ltd. (which also indilg owns 25%). The remaining interest in Ibn Smaeld by
Saudi Basic Industries Corporation (“SABIC3ABIC and CTE entered into the Ibn Sina joint veatagreement i
1981. In April 2010, we announced that Ibn Sind eohstruct a 50,000 ton POM production facilitySaudi Arabi.
and that the term of the joint venture agreemerst exdended until 2032. Ibn Sina’s existing natges supply
contract expires in 2022. Upon successful starfupeoPOM facility, our indirect economic interéstibn Sina will
increase from 25% to 32.5%. SABIC’s economic irgerll remain unchanged.

In connection with this transaction, we reassesfisedactors surrounding the accounting methodHisr investment
and changed from the cost method of accountingif@stments to the equity method of accountingrfeestments
beginning April 1, 2010. Financial information rihay to this investment for periods prior to 20J8stbeen
retrospectively adjusted to apply the equity metbbdccounting.

Item 9. Changes in and Disagreements with Accountants accédunting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive ¢ffiand
Chief Financial Officer, we have evaluated the @ffeeness of our disclosure controls and procedpuesuant to
Exchange Act Rule 13a-15(h} of the end of the period covered by this AniRegort. Based on that evaluation
of December 31, 2010, the Chief Executive Offiaed &hief Financial Officer have concluded that disclosure
controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the three months ended December 31, 20&€e there no changes in our internal control overfcial
reporting that have materially affected, or aresoeably likely to materially affect, our internairdrol over financie
reporting.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

Our management is responsible for establishingnaaidtaining adequate internal controls over finah@porting
for the Company. Internal control over financigbogting is a process to provide reasonable assenagarding the
reliability of our financial reporting for externplrposes in accordance with accounting princigkrserally
accepted in the United States of America. Intecoalrol over financial reporting includes maintaigirecords that
in reasonable detail accurately and fairly reflaat transactions; providing reasonable assuraratdrdmsactions a
recorded as necessary for preparation of our cwlagdet! financial statements; providing reasonab$eig@nce that
receipts and expenditures of company assets are matcordance with management authorizationpaodding
reasonable assurance that unauthorized acquigitiengr disposition of company assets that coud hamaterial
effect on our consolidated financial statementsldite prevented or detected on a timely basis. B=zaf its
inherent limitations, internal control over finaacreporting is not intended to provide absolutsuasnce that a
misstatement of our consolidated financial stateémemuld be prevented or detected.

Management conducted an evaluation of the effantige of our internal control over financial repagtbased on
the framework in Internal Control 4ategrated Framework issued by the Committee ohSpiang Organizations
the Treadway Commission. Based on this evaluati@magement concluded that the Company’s interndtalo
over financial reporting was effective as of DecemBl, 2010. KPMG LLP has audited this assessnfemiro
internal control over financial reporting; its reps included below.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Celanese Corporation:

We have audited Celanese Corporation and subsidigthe “Company”)nternal control over financial reporting
of December 31, 2010, based on criteria establishedernal Control — Integrated Framewoissued by the
Committee of Sponsoring Organizations of the Tremd@ommission (COSO). The Company’s management is
responsible for maintaining effective internal gohbver financial reporting and for its assessnudrihe
effectiveness of internal control over financigbogting, included in the accompanying report of agement on
internal control over financial reporting. Our respibility is to express an opinion on the Comparigternal
control over financial reporting based on our audit

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBoa
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether effective internal control over financieporting was maintained in all material respects. &udit included
obtaining an understanding of internal control dugincial reporting, assessing the risk that aemaltweakness
exists, and testing and evaluating the design aedating effectiveness of internal control basedhenassessed
risk. Our audit also included performing such othiercedures as we considered necessary in thengstances. We
believe that our audit provides a reasonable Basisur opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesaesu
regarding the reliability of financial reportingathe preparation of financial statements for exdepurposes in
accordance with generally accepted accounting ipfeez A company’s internal control over finanaiaporting
includes those policies and procedures that (Itpjpeto the maintenance of records that, in reasiendetail,
accurately and fairly reflect the transactions disghositions of the assets of the company; (2) idmveasonable
assurance that transactions are recorded as ngctsparmit preparation of financial statementadcordance wit
generally accepted accounting principles, andréwdipts and expenditures of the company are beadg only in
accordance with authorizations of management amdtdis of the company; and (3) provide reasonasdeirance
regarding prevention or timely detection of unauitted acquisition, use, or disposition of the comps assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d@étisstatements.
Also, projections of any evaluation of effectivesnés future periods are subject to the risk thatds may become
inadequate because of changes in conditions, btttbalegree of compliance with the policies orcpaures may
deteriorate.

In our opinion, Celanese Corporation and subsigsamaintained, in all material respects, effedtiernal control
over financial reporting as of December 31, 20H3€ddl on criteria establishedlimiernal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatidrtee Treadway Commission.

We also have audited, in accordance with the stasdi the Public Company Accounting Oversight Bo@snited
States), the consolidated balance sheets of Cel@mporation and subsidiaries as of December@®1Q 2nd 200¢
and the related consolidated statements of opestghareholders’ equity and comprehensive incéoss)( and
cash flows for each of the years in the thyear period ended December 31, 2010, and our reptet! February 1
2011 expressed an unqualified opinion on thoseatmladed financial statements.

/sl KPMG LLP

Dallas, Texas
February 11, 2011
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Item 9B. Other Information
None.
PART Il
Item 10. Directors, Executive Officers and Corporate Govante

The information required by this Item 10 is incogted herein by reference from the sections captiditem 1:
Election of Directors,” “Corporate Governance” d&@ction 16(a) Beneficial Ownership Reporting Coiapte” of
the Company’s definitive proxy statement for th& 2@nnual meeting of shareholders to be filed atetr lthan
March 11, 2011 with the Securities and Exchange @msion pursuant to Regulation 14A under the Sgeari
Exchange Act of 1934, as amended (the “2011 Proageent”). Information about executive officersiod
Company is contained in Part | of this Annual Répmd it incorporated by reference.

Item 11. Executive Compensation

The information required by this Item 11 is incorgted by reference from the sections captioned CHbree
Compensation Discussion and Analysis,” “Compengafiables,” “Potential Payments upon Termination and
Change in Control,” and “Compensation Committeerliocks and Insider Participation” and “Compensatio
Committee Report” of the 2011 Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners @aManagement and Related Stockholder Matt

The information required by this Item 12 is incagted by reference from the section captioned ‘1S@wnership
Information” of the 2011 Proxy Statement. The infiation required by Item 201(d) of Regulation S-Kubmitted
in a separate section of this Form 10-K. 8em 5. Market for Registrant’s Common Equity, RedaStockholder
Matters and Issuer Purchases of Equity Secur, above.

Item 13. Certain Relationships and Related TransactionsdaDirector Independence

The information required by this Item 13 is incomgted by reference from the section captioned ‘@ert
Relationships and Related Person Transactions*@arporate Governance — Director Independencehef2011
Proxy Statement.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 is incorgied by reference from the section captioned fRRation of
Independent Registered Public Accounting Firm"haf 2011 Proxy Statement.
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PART IV
Item 15. Exhibits and Financial Statement Schedules

1. Financial Statement&.he report of our independent registered publioanting firm and our consolidated
financial statements are listed below and begipage 81 of this Annual Report on Form 10-K.

Page Number

Report of Independent Registered Public Accourfding 81
Consolidated Statements of Operati 82
Consolidated Balance She: 83
Consolidated Statements of Shareholders EquityCamdprehensive Income (Los 84
Consolidated Statements of Cash Fl¢ 86
Notes to Consolidated Financial Stateme 87

2. Financial Statement Schedule.
The financial statement schedule required by tbimiis included as an Exhibit to this Annual Reort
3. Exhibit List.

See Index to Exhibits following our consolidatenkfincial statements contained in this Annual Report
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly
caused the report to be signed on its behalf butitersigned, thereunto duly authorized.

CELANESE CORPORATION

By: /s/ David N. Weidmal

Name: David N. Weidman
Title: Chairman of the Board of Directors a
Chief Executive Officer

Date: February 11, 2011

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes and
appoints Steven M. Sterin, his true and lawfulrag-infact with power of substitution and resubstituttorsign ir
his name, place and stead, in any and all capacitiedo any and all things and execute any aridstiuments that
such attorney may deem necessary or advisable timel&ecurities Exchange Act of 1934 and any rukggjlation:
and requirements of the US Securities and Exch@&ugemission in connection with the Annual Report on

Form 10-K and any and all amendments hereto, §sful all intents and purposes as he might or dald in

person, and hereby ratifies and confirms said @tpin-fact, acting alone, and his substitute dossitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed éydhowing
persons in the capacities and on the dates indicate

Signature m Date
/s/ David N. Weidmai Chairman of the Board of Directors, February 11, 201
David N. Weidman Chief Executive Officer
(Principal Executive Officer
/sl Steven M. Steri Senior Vice President, Chief Financial February 11, 201
Steven M. Sterin Officer (Principal Financial Officer)
/sl Christopher W. Jensi Senior Vice President, Finance and Treasurer February 11, 201
Christopher W. Jenser (Principal Accounting Officer)
/sl James E. Barle Director February 11, 201

James E. Barlett

/sl David F. Hoffmeiste Director February 11, 201
David F. Hoffmeister

/sl Martin G. McGuinr Director February 11, 201
Martin G. McGuinn
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Signature

/s/ Paul H. ¢ Neill

Paul H. C Neill
/sl Mark C. Roh

Mark C. Rohr
/s/ Daniel S. Sande

Daniel S. Sanders

/sl Farah M. Walter

Farah M. Walters
/s/ John K. Wulfi

John K. Wulff
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Celanese Corporation:

We have audited the accompanying consolidated balsineets of Celanese Corporation and subsidignies
“Company”) as of December 31, 2010 and 2009, aeddtated consolidated statements of operatioasebblders
equity and comprehensive income (loss), and castsffor each of the years in the three-year pegiutkbd
December 31, 2010. These consolidated financitrstents are the responsibility of the Company’s agement.
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on aditsau

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaiBlo
(United States). Those standards require that ame ghd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, ¢esa basis,
evidence supporting the amounts and disclosuréiifinancial statements. An audit also includegssing the
accounting principles used and significant estismatade by management, as well as evaluating thralbfieancial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenégpects, the
financial position of Celanese Corporation and &libges as of December 31, 2010 and 2009, andethdts of
their operations and their cash flows for eachhefytears in the three-year period ended Decemhe&(03D, in
conformity with U.S. generally accepted accounfmigciples.

We also have audited, in accordance with the stasdi the Public Company Accounting Oversight Bo@snited
States), the Company'’s internal control over finalneporting as of December 31, 2010, based dar@i
established imnternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatiins
the Treadway Commission (COSO), and our reporttdBedruary 11, 2011 expressed an unqualified opioiothe
effectiveness of the Company’s internal controlrdirancial reporting.

As discussed in Note 14 to the consolidated fireratatements, the Company adopted Financial Adoayn
Standards Board (“FASB”) Staff Position No. 132(REmployers’ Disclosures about Postretirement Beri&ifin
Assets(included in FASB Accounting Standards Codificat{tASC”) Subtopic 715-20Defined Benefit Plang
during the year ended December 31, 2009.

As discussed in Note 22 to the consolidated fireratatements, the Company adopted FASB Statenmé&imancia
Accounting Standards No. 157air Value Measuremen{included in FASB ASC Subtopic 820-1air Value
Measurements and Disclosur), during the year ended December 31, 2008.

/sl KPMG LLP

Dallas, Texas
February 11, 2011
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31

Net sales
Cost of sale:
Gross profit
Selling, general and administrative exper
Amortization of intangible asse
Research and development expet
Other (charges) gains, r
Foreign exchange gain (loss), |
Gain (loss) on disposition of businesses and ggset
Operating profit
Equity in net earnings (loss) of affiliat
Interest expens
Refinancing expens
Interest incoms
Dividend income— cost investment
Other income (expense), r
Earnings (loss) from continuing operations befase
Income tax (provision) bene:

Earnings (loss) from continuing operatic

Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued opers
Income tax (provision) benefit from discontinueckgtions

Earnings (loss) from discontinued operati

Net earnings (loss
Net (earnings) loss attributable to noncontrollimgrests

Net earnings (loss) attributable to Celanese Caijmor
Cumulative preferred stock dividen

Net earnings (loss) available to common sharehs
Amounts attributable to Celanese Corpora

Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operati

Net earnings (loss
Earnings (loss) per common sh— basic

Continuing operation
Discontinued operatior

Net earnings (loss— basic
Earnings (loss) per common sh— diluted

Continuing operation
Discontinued operatior

Net earnings (loss— diluted

Weighted average shar— basic
Weighted average shar— diluted

2010

2009

2008

As Adjusted (Note 4)

(In $ millions, except for share and per share date

5,91¢ 5,08: 6,82:
(4,739 (4,079 (5,567

1,18 1,00: 1,25¢
(508) (479 (54F)
(61) 77 (76)
(70) (70) (75)
(46) (136) (108)
(€) 2 4

8 42 (8)

502 29C 44¢
16¢ 99 172
(209 (207) (261)

(1€) = =

7 8 31

2 57 48

7 4 3

53¢ 251 437
(119) 242 (63)
42¢ 494 37C
(80) 6 (120)

2 - 6

2¢ @ 24
(49 4 (90)
371 49¢ 28(

- - 1

377 49¢ 281
(€) (10) (10)
374 48¢ 271
42¢ 494 371
(49) 4 (90)
371 49¢ 281
2.7¢ 3.37 2.4¢
(0.39) 0.0% (0.69)
2.47 3.4C 1.8¢
2.6¢ 3.1¢ 2.21
(0.39) 0.0% (0.5)
2.3¢ 3.17 1.7
154,564,13 143,688,74 148,350,27
158,372,19 157,115,52 163,471,87

See the accompanying notes to the consolidateddialestatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

As of December 31

2010 2009
As Adjusted
(Note 4)
(In $ millions, except share
amounts)
ASSETS
Current asset
Cash and cash equivalel 74C 1,25¢
Trade receivable— third party and affiliates (net of allowance foruddful account— 2010: $12; 2009: $1¢ 821 721
Non-trade receivables, n 252 262
Inventories 61C 522
Deferred income taxe 92 42
Marketable securities, at fair val 78 3
Assets held for sal 9 2
Other asset 58 5C
Total current asse 2,66¢ 2,85¢
Investments in affiliate 83¢ 79z
Property, plant and equipment (net of accumulaggatetiatior— 2010: $1,131; 2009: $1,13 3,017 2,797
Deferred income taxe 44° 484
Marketable securities, at fair val - 80
Other asset 28¢ 311
Goodwill 774 79¢
Intangible assets, n 252 294
Total asset 8,281 8,41
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities
Shor-term borrowings and current installments of I-term deb+— third party and affiliate 22¢ 242
Trade payable— third party and affiliate 67 64¢
Other liabilities 59¢ 611
Deferred income taxe 28 33
Income taxes payab 17 72
Total current liabilities 1,542 1,607
Long-term debr 2,99( 3,25¢
Deferred income taxe 11€ 137
Uncertain tax position 27% 22¢
Benefit obligations 1,35¢ 1,28¢
Other liabilities 1,07t 1,30¢
Commitments and contingenci
Shareholder equity
Preferred stock, $0.01 par value, 100,000,000 sterthorized (2010: 0 issued and outstanding; 20@®0,00(
issued and outstandin - -
Series A common stock, $0.0001 par value, 400,@00sBares authorized (2010: 178,028,571 issued and
155,759,293 outstanding; 2009: 164,995,755 issnddld4,394,069 outstandin - -
Series B common stock, $0.0001 par value, 100,000sBares authorized (2010 and 2009: 0 issued
and outstanding - -
Treasury stock, at cost (2010: 22,269,278 shaf#39:20,601,686 share (829 (78))
Additional paic-in capital 574 522
Retained earninc 1,851 1,50¢
Accumulated other comprehensive income (loss) (670 (660)
Total Celanese Corporation sharehol’ equity 92¢ 58¢
Noncontrolling interest - -
Total shareholde’ equity 92¢ 58¢
Total liabilities and sharehold¢ equity 8,281 8,417

See the accompanying notes to the consolidateddialsstatements.
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CELANESE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF
SHAREHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS )

Preferred stoc
Balance as of the beginning of the per
Redemption of preferred sto

Balance as of the end of the per

Series A common stoc
Balance as of the beginning of the per
Conversion of preferred stor
Redemption of preferred sto
Stock option exercise
Purchases of treasury stc
Stock award:

Balance as of the end of the per

Treasury stocl
Balance as of the beginning of the per
Purchases of treasury stock, including related

Balance as of the end of the per

Additional paic-in capital
Balance as of the beginning of the per
Indemnification of demerger liabilit
Stock-based compensation, net of
Stock option exercises, net of t

Balance as of the end of the per

Retained earninc
Balance as of the beginning of the per
Net earnings (loss) attributable to Celanese
Corporatior
Series A common stock dividen
Preferred stock dividenc

Balance as of the end of the per

Accumulated other comprehensive income (loss)
Balance as of the beginning of the per
Unrealized gain (loss) on securit
Foreign currency translatic
Unrealized gain (loss) on interest rate sw
Pension and postretirement bene

Balance as of the end of the per
Total Celanese Corporation sharehol’ equity

Noncontrolling interest
Balance as of the beginning of the per
Divestiture of noncontrolling interes
Net earnings (loss) attributable to
noncontrolling interest

Balance as of the end of the per
Total shareholde’ equity

2010 2009 2008
Shares Shares Shares
Outstanding  Amount  Outstanding  Amount  Outstanding ~ Amount
As Adjusted (Note 4)
(In $ millions, except share data)
9,600,001 - 9,600,001 - 9,600,001 -
(9,600,00) - - = - -
- - 9,600,001 - 9,600,00! -
144,394,06 - 143,505,70 - 152,102,80 -
12,084,94 - - - - -
7,431 - - - - -
800,34 - 806,58 - 1,056,36: -
(1,667,59) - - - (9,763,201 -
140,09( - 81,78: - 109,73¢ -
155,759,29 - 144,394,06 - 143,505,70 -
20,601,68 (78)) 20,601,68 (781) 10,838,48 (409)
1,667,59. (48 - - 9,763,20 (379)
22,269,27 (829 20,601,68 (781 20,601,68 (78))
522 49t 46¢
- - 2
1¢ 13 14
33 14 10
57¢ 522 49t
1,50¢ 1,04C 798
371 49¢ 281
(28) (23 (24)
(3 (10 (19
1,85 1,50¢ 1,04(
(660) (580) 19¢
1) (©) (29
37 5 (130
17 15 (7€)
(69 97 (549
67C 66C 58C
92¢ 58€ 174
- 2 5
- @) @)
- - @)
- - -2
92¢ 58€ 17¢

See the accompanying notes to the consolidateddialestatements.
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CELANESE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF
SHAREHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS )

2010 2009 2008
Shares Shares Shares
Outstanding Amount Outstanding Amount Outstanding Amount
As Adjusted (Note 4
(In $ millions, except share data

Comprehensive income (los

Net earnings (loss 371 49¢ 28(
Other comprehensive income (loss), net of
Unrealized gain (loss) on securit ()] (©)] (29)
Foreign currency translatic 37 5 (230
Unrealized gain (loss) on interest rate sw 17 15 (7€
Pension and postretirement bene (69 97 (549
Total comprehensive income (loss), net of 367 41¢ 49€
Comprehensive (income) loss attributable to
noncontrolling interest - - 1
Comprehensive income (loss) attributable to Celanes
Corporatior 367 41¢ (499

See the accompanying notes to the consolidateddialestatements.

85




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31

2010 2009 2008
As Adjusted (Note 4)
(In $ millions)
Operating activitie:
Net earnings (loss 377 49¢ 28C
Adjustments to reconcile net earnings (loss) tocash provided by operating
activities
Other charges (gains), net of amounts ( (5) 73 111
Depreciation, amortization and accret 30C 31¢ 36C
Deferred income taxes, r 1t (402) (69)
(Gain) loss on disposition of businesses and gaset (8) (40) 1
Refinancing expens 1€ - -
Other, ne 11 12 37
Operating cash provided by (used in) discontinyserations 8 2 3
Changes in operating assets and liabill
Trade receivable— third party and affiliates, ne (90) (79) 33¢
Inventories (99) 3C 21
Other asset 9 9 53
Trade payable— third party and affiliate 1¢ 104 (265)
Other liabilities (102) 74 (285
Net cash provided by (used in) operating activ 457 59¢ 58€
Investing activities
Capital expenditures on property, plant and equipt (207) (17¢) (274
Acquisitions, net of cash acquir (4€) 9) -
Proceeds from sale of businesses and asse 2€ 171 9
Deferred proceeds on Ticona Kelsterbach plant atioe - 417 311
Capital expenditures related to Ticona Kelsterlyaaht relocatior (312 (35)) (18t
Proceeds from sale of marketable secur - 15 20z
Purchases of marketable securi - - (92)
Settlement of cross currency swap agreemn - - (93
Other, ne (27) (32) (80)
Net cash provided by (used in) investing activi (560) 31 (201
Financing activitie:
Shor-term borrowings (repayments), r (16) 9) (64)
Proceeds from lor-term debi 60C - 13
Repayments of lor-term debt (897) (80) (47)
Refinancing cost (29 (©) -
Purchases of treasury stock, including related (49) - (378
Stock option exercise 14 14 18
Series A common stock dividen (29 (23 (29)
Preferred stock dividenc (©)) (a0) (20)
Other, ne 14 (D (7)
Net cash provided by (used in) financing activi (38¢) (112 (499
Exchange rate effects on cash and cash equivi (19 63 (35
Net increase (decrease) in cash and cash equiy (519 57¢ (149
Cash and cash equivalents at beginning of p¢ 1,25¢ 67€ 82F
Cash and cash equivalents at end of pe 74C 1,25¢ 67€

See the accompanying notes to the consolidateddialestatements.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Description of the Company and Basis of Presentatio

Celanese Corporation and its subsidiaries (colleltithe “Company”)s a global technology and specialty mate
company. The Company’s business involves processiafical raw materials, such as methanol, carbmmoxide
and ethylene, and natural products, including woal@, into value-added chemicals, thermoplastigmpelrs and
other chemical-based products.

Definitions

In this Annual Report on Form 10-K (“Annual Repgrtthe term “Celanese” refers to Celanese Corpmrat
Delaware corporation, and not its subsidiaries. fEnm “Celanese US” refers to the Companstibsidiary, Celane
US Holdings LLC, a Delaware limited liability compg and not its subsidiaries.

Basis of Presentatiol

The consolidated financial statements containgtlimAnnual Report were prepared in accordance adttounting
principles generally accepted in the United Stafesmerica (“US GAAP”) for all periods presentechd
consolidated financial statements and other firanformation included in this Annual Report, isgeotherwise
specified, have been presented to separately dimeffects of discontinued operations.

In the ordinary course of the business, the Compautgrs into contracts and agreements relativentmaber of
topics, including acquisitions, dispositions, jougintures, supply agreements, product sales ared attangements.
The Company endeavors to describe those contraatgreements that are material to its businessltsesf
operations or financial position. The Company miap @escribe some arrangements that are not mdiatiavhich
the Company believes investors may have an interestwhich may have been subject to a Form 8liKdi
Investors should not assume the Company has dedaulbcontracts and agreements relative to thepgaomyis
business in this Annual Report.

2. Summary of Accounting Policies
» Consolidation principles

The consolidated financial statements have bequaped in accordance with US GAAP for all periodssented ar
include the accounts of the Company and its mgjoriined subsidiaries over which the Company exesai®ntrol.
All significant intercompany accounts and trangatdihave been eliminated in consolidation.

« Estimates and assumptior

The preparation of consolidated financial statesé@ntonformity with US GAAP requires managementntake
estimates and assumptions that affect the repartemints of assets and liabilities, disclosure otiogent assets
and liabilities at the date of the consolidatedficial statements and the reported amounts of vege®xpenses a
allocated charges during the reporting period. Ba@@nt estimates pertain to impairments of gooth\iltangible
assets and other long-lived assets, purchasegltamations, restructuring costs and other (chargems, net,
income taxes, pension and other postretirementfitgresset retirement obligations, environmerigdiilities and
loss contingencies, among others. Actual resultédcdiffer from those estimates.

» Cash and cash equivalen

All highly liquid investments with original matuigs of three months or less are considered cashiaents.
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* Inventories

Inventories, including stores and supplies, areedtat the lower of cost or market. Cost for inegiess is determine
using the first-in, first-out (“FIFO”) method. Cosicludes raw materials, direct labor and manufaatuoverhead.
Cost for stores and supplies is primarily determibg the average cost method.

* Investments in marketable securitit

The Company classifies its investments in debteandty securities as “available-for-sale” and repdtinose
investments at their fair market values in the otidated balance sheets as Marketable Securitiésir aalue.
Unrealized gains or losses, net of the relateetfect on available-for-sale securities, are exetuttom earnings
and are reported as a component of Accumulated ottmprehensive income (loss), net until realiZétke cost of
securities sold is determined by using the speitatification method.

A decline in the market value of any available-$ate security below cost that is deemed to be
other-than-temporary results in a reduction indleying amount to fair value. The impairment isucfed to
earnings and a new cost basis for the securitgtabéished. To determine whether impairment is
other-than-temporary, the Company considers whéties the ability and intent to hold the investrnentil a
market price recovery and evidence indicating the& of the investment is recoverable outweighsendeé to the
contrary. Evidence considered in this assessmehidas the reasons for the impairment, the sevarnityduration ¢
the impairment, changes in value subsequent togrgaand forecasted performance of the investee.

* Investments in affiliates

Financial Accounting Standards Board (“FASB”) Acating Standards Codification (“ASC”) Topic 323,
Investment— Equity Method and Joint Ventur@§ASB ASC Topic 323"), stipulates that the equityethod should
be used to account for investments whereby an iovass “the ability to exercise significant inflwe over
operating and financial policies of an investeelt thoes not exercise control. FASB ASC Topic 323egally
considers an investor to have the ability to exersignificant influence when it owns 20% or makr¢he voting
stock of an investee. In certain instances, theniinal information of the Compars/equity investees is not availa
timely. Accordingly, the Company records its praporal share of the investee’s earnings or losses consistent
lag of no more than one quarter. FASB ASC Topic B8 circumstances under which, despite 20% oshigy an
investor may not be able to exercise significafiu@nce. Certain investments where the Company @wseater tha
a 20% ownership and cannot exercise significateénice or control are accounted for under the wethod of
accounting (Note 8).

The Company assesses the recoverability of thgingrvalue of its investments whenever events anges in
circumstances indicate a loss in value that isrdtien a temporary decline. A loss in value of quity method or
cost method investment which is other than a teargatecline will be recognized as the differencevieen the
carrying amount of the investment and its fair ealu

The Company’s estimates of fair value are deterthiresed on a discounted cash flow model. The Coypan
periodically engages third-party valuation consutao assist with this process.

* Property, plant and equipment, ni

Land is recorded at historical cost. Buildings, hiaery and equipment, including capitalized interaad property
under capital lease agreements, are recorded taesssaccumulated depreciation. The Company record
depreciation and amortization in its consolidat@desnents of operations as either Cost of sal&eling, general
and administrative expenses consistent with tHzation of the underlying assets. Depreciationakulated on a
straight-line basis over the following estimatedfuslives of depreciable assets:

Land improvement 20 years
Buildings and improvemen 30 years
Machinery and equipme 20 years
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Leasehold improvements are amortized over ten ywatse remaining life of the respective lease,ovbiver is
shorter.

Accelerated depreciation is recorded when the estichuseful life is shortened. Ordinary repair aradntenance
costs, including costs for planned maintenanceataumds, that do not extend the useful life ofabget are charged
to earnings as incurred. Fully depreciated assetsetained in property and depreciation accountis old or
otherwise disposed. In the case of disposals,sasedtrelated depreciation are removed from theuats, and the
net amounts, less proceeds from disposal, aredadlin earnings.

The Company also leases property, plant and equipumeler operating and capital leases. Rent exgdense
operating leases, which may have escalating reataknt holidays over the term of the lease, éorded on a
straightline basis over the lease term. Amortization ofitzdfease assets is included as a component oédiggion
expense.

Assets acquired in business combinations are redaatitheir fair values and depreciated over teetasremaining
useful lives or the Company’s policy lives, whickevs shorter.

The Company assesses the recoverability of thgingramount of its property, plant and equipmenendver
events or changes in circumstances indicate tieatdtrying amount of an asset or asset group miglyeno
recoverable. An impairment loss would be asses$athwestimated undiscounted future cash flows fifwen t
operation and disposition of the asset group a®tlean the carrying amount of the asset groupetAgsups have
identifiable cash flows and are largely independdmther asset groups. Measurement of an impairioss is
based on the excess of the carrying amount ofgbet group over its fair value. Fair value is meadwsing
discounted cash flows or independent appraisalsppopriate. Impairment losses are recorded pilyrtarOther
(charges) gains, net.

» Goodwill and other intangible asse

Trademarks and trade names, customer-related ibtaragsets and other intangibles with finite liees amortized
on a straight-line basis over their estimated udefes. The excess of the purchase price ovenaline of net
identifiable assets and liabilities of an acquibediness (“goodwill”) and other indefinite-livedtamgible assets are
not amortized, but rather tested for impairmenteast annually. The Company tests for goodwill antfinite-
lived intangible asset impairment during the thgedarter of its fiscal year using June 30 balances.

The Company assesses the recoverability of thgingrvalue of goodwill at least annually or whenegeents or
changes in circumstances indicate that the cargimgunt of the goodwill of a reporting unit may bet fully
recoverable. Recoverability is measured at thertegpunit level based on the provisions of FASB@R$opic 350,
Intangibles— Goodwill and Othe(“FASB ASC Topic 350”). The Company periodicallygages third-party
valuation consultants to assist with this prockapairment losses are recorded primarily to Otlbeafges)

gains, net.

Recoverability of goodwill for each reporting uistmeasured using a discounted cash flow modelfrcating
discount rates commensurate with the risks invglwddch is classified as a Level 3 measurement uRA&B ASC
Topic 820,Fair Value Measurements and Disclosu(4sASB ASC Topic 820”). The key assumptions usethi
discounted cash flow valuation model include distoates, growth rates, cash flow projections @mdhinal value
rates. Discount rates, growth rates and cash flmjegtions are the most sensitive and suscepitibthange as they
require significant management judgment. If thewlalted fair value is less than the current cagyialue,
impairment of the reporting unit may exist. Whea tkcoverability test indicates potential impairmdme
Company, or in certain circumstances, a third-paatyation consultant, will calculate an impliedr faalue of
goodwill for the reporting unit. The implied faialue of goodwill is determined in a manner simitahow goodwill
is calculated in a business combination. If thelieapfair value of goodwill exceeds the carryindueaof goodwiill
assigned to the reporting unit, there is no impairmif the carrying value of goodwill assignedateeporting unit
exceeds the implied fair value of the goodwilligpairment loss is recorded to write
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down the carrying value. An impairment loss carexateed the carrying value of goodwill assigned teperting
unit but may indicate certain long-lived and anmatile intangible assets associated with the repuinit may
require additional impairment testing.

The Company assesses recoverability of other inidefiived intangible assets at least annually bemever events
or changes in circumstances indicate that the iceyigmount of the indefinitéved intangible asset may not be fL
recoverable. Recoverability is measured by a cormpaof the carrying value of the indefiniiged intangible asse
over its fair value. Any excess of the carryingueabf the indefinite-lived intangible asset overfiir value is
recognized as an impairment loss. The Company giegltly engages third-party valuation consultantagsist with
this process. Impairment losses are recorded phimarOther (charges) gains, net.

Management tests indefinite-lived intangible asaétizing the relief from royalty method to detema the
estimated fair value for each indefinite-lived imggble asset which is classified as a Level 3 measant under
FASB ASC Topic 820. The relief from royalty methestimates the Company’s theoretical royalty savings
ownership of the intangible asset. Key assumptitsesl in this model include discount rates, royadtes, growth
rates, sales projections and terminal value r@iisgount rates, royalty rates, growth rates anesspfojections are
the assumptions most sensitive and susceptibleange as they require significant management judgriscoun
rates used are similar to the rates estimateddw#ighted-average cost of capital (“WACC”) consicdg any
differences in company-specific risk factors. Royahtes are established by management and adjmedly
substantiated by third-party valuation consulta@gerational management, considering industry ancpany-
specific historical and projected data, develomswin rates and sales projections associated with paefinite-
lived intangible asset. Terminal value rate detaation follows common methodology of capturing phesent
value of perpetual sales estimates beyond th@tagtcted period assuming a constant WACC and tog-term
growth rates.

The Company assesses the recoverability of finiegdlintangible assets in the same manner as éqepty, plant
and equipment as described above. Impairment l@ssegcorded primarily to Other (charges) gaies, n

» Financial instruments

On January 1, 2008, the Company adopted the pomgsif FASB ASC Topic 820 for financial assets halilities.
On January 1, 2009, the Company applied the panvgsof FASB ASC Topic 820 for non-recurring failua
measurements of non-financial assets and lialsijisach as goodwill, indefinite-lived intangiblesats, property,
plant and equipment and asset retirement obligaitibhe adoptions of FASB ASC Topic 820 did not haveaterie
impact on the Company'’s financial position, resofteperations or cash flows. FASB ASC Topic 82€rdss fair
value, and increases disclosures surrounding &irevcalculations.

The Company manages its exposures to currency egehates, interest rates and commodity pricesitfira risk
management program that includes the use of der@vfibhancial instruments (Note 21). The Compangsinot use
derivative financial instruments for speculativading purposes. The fair value of all derivativstinments is
recorded as assets or liabilities at the balaneetstate. Changes in the fair value of these imetnis are reported
income or Accumulated other comprehensive incomss]l net, depending on the use of the derivatidenshether
it qualifies for hedge accounting treatment untergrovisions of FASB ASC Topic 81Begrivatives and Hedging
(“FASB ASC Topic 815").

Gains and losses on derivative instruments qualif@s cash flow hedges are recorded in Accumutzttest
comprehensive income (loss), net, to the extenhéuges are effective, until the underlying tratisas are
recognized in earnings. To the extent effectivingand losses on derivative and rderivative instruments used
hedges of the Company’s net investment in forejggrations are recorded in Accumulated other congrrsilie
income (loss), net as part of the foreign curremagslation adjustment. The ineffective portionsash flow hedge
and hedges of net investment in foreign operatidm@sy, are recognized in earnings immediatelyrizeive
instruments not designated as hedges are markedriet at the end of each accounting period wighctrenge in
fair value recorded in earnings.
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» Concentrations of credit risk

The Company is exposed to credit risk in the eeémionpayment by customers and counterparties. The
creditworthiness of customers and counterpartissligect to continuing review, including the userafster netting
agreements, where the Company deems approprisgeCa@mpany minimizes concentrations of credit risktigh
its global orientation in diverse businesses withrge number of diverse customers and supplieradtlition, credi
risk arising from derivative instruments is notrgf@cant because the counterparties to these oteteae primarily
major international financial institutions and adesser extent, major chemical companies. Wheyeoppate, the
Company has diversified its selection of counteipar Generally, collateral is not required fronsttumers and
counterparties and allowances are provided foripeisks inherent in receivables.

* Allowance for doubtful account:

The Company maintains allowances for doubtful ant®tor estimated losses resulting from the ingbdf its
customers to make required payments. The Compdigwbes, based on historical results, the likelihabdctual
write-offs having a material impact on financiasuéts is low. The allowance for doubtful accoustgstimated
using factors such as customer credit ratings, qakction history and general risk profile. Re@diles are charged
against the allowance for doubtful accounts whés frobable that the receivable will not be recede

* Deferred financing cost:

The Company capitalizes direct costs incurred taioldebt financings and amortizes these costguwsmethod
that approximates the effective interest rate nebthaer the terms of the related debt. Upon thengyishment of
the related debt, any unamortized capitalized fiehhcing costs are immediately expensed.

* Environmental liabilities

The Company manufactures and sells a diverse fiohemical products throughout the world. Accordynghe
Company’s operations are subject to various hazagidental to the production of industrial chentscimcluding
the use, handling, processing, storage and tratadjwor of hazardous materials. The Company recegrizsses and
accrues liabilities relating to environmental migtié available information indicates that it isopable that a liabilit
has been incurred and the amount of loss can Benmahly estimated. Depending on the nature ofitbgthe
Company accrues through fifteen years, unless timegany has government orders or other agreemeattextend
beyond fifteen years. If the event of loss is raithrobable nor reasonably estimable, but is regdgmpossible, the
Company provides appropriate disclosure in themtmiehe consolidated financial statements if ihiogency is
considered material. The Company estimates envieotethliabilities on a case-by-case basis usingrtbst current
status of available facts, existing technologysprely enacted laws and regulations and prior éapee in
remediation of contaminated sites. Recoveries virenmental costs from other parties are recordeassets when
their receipt is deemed probable.

An environmental reserve related to cleanup ofraarainated site might include, for example, a psvi for one ¢
more of the following types of costs: site inveatign and testing costs, cleanup costs, costsrktatsoil and water
contamination resulting from tank ruptures and yestediation monitoring costs. These reserves ddake into
account any claims or recoveries from insurancerdlare no pending insurance claims for any enxigortal
liability that are expected to be material. The surament of environmental liabilities is based o €Company’'s
periodic estimate of what it will cost to performoh of the elements of the remediation effort. Toenpany utilize:
third parties to assist in the management and dpwatnt of cost estimates for its sites. Changesit@ronmental
regulations or other factors affecting environmelihilities are reflected in the consolidateddirtial statements
the period in which they occur (Note 15).

* Legal fees

The Company accrues for legal fees related todoeingency matters when the costs associateddefénding
these matters can be reasonably estimated anda@hte of occurring. All other legal fees are exgel as
incurred.

91




Table of Contents

» Revenue recognitiol

The Company recognizes revenue when title andofisdss have been transferred to the customer rgiyat the
time of shipment of products, and provided thar foasic criteria are met: (a) persuasive evidefieam@rrangeme
exists; (b) delivery has occurred or services Hseen rendered; (c) the fee is fixed or determinabid

(d) collectibility is reasonably assured. Shouldmes in conditions cause the Company to deterreirenue
recognition criteria are not met for certain tranigms, revenue recognition would be delayed wuiih time that th
transactions become realizable and fully earnegimieats received in advance of meeting the aboveniey
recognition criteria are recorded as deferred regen

» Research and developme
The costs of research and development are chasgaad expense in the period in which they are irclrr
* Insurance loss reserve

The Company has two wholly-owned insurance comgatine “Captives”) that are used as a form of isslifirance
for property, liability and workers compensatiosks. One of the Captives also insures certain-jérdy risks. The
liabilities recorded by the Captives relate toélsmated risk of loss, which is based on managepsimates and
actuarial valuations, and unearned premiums, wigphesent the portion of the third-party premiunmgten
applicable to the unexpired terms of the policreforce. Liabilities are recognized for known claimbken sufficien
information has been developed to indicate involeetof a specific policy and the Company can realiyn
estimate its liability. In addition, liabilities ke been established to cover additional exposuteotmknown and
unasserted claims. Estimates of the liabilitiesravgewed and updated regularly. It is possible #tdual results
could differ significantly from the recorded liaiti#s. Premiums written are recognized as revemmsed on the
terms of the policies. Capitalization of the Cagsivs determined by regulatory guidelines.

* Reinsurance receivable

The Captives enter into reinsurance arrangememegitice their risk of loss. The reinsurance arrareggs do not
relieve the Captives from their obligations to pgliolders. Failure of the reinsurers to honor tbékiigations could
result in losses to the Captives. The Captivesuatelthe financial condition of their reinsurersl amonitor
concentrations of credit risk to minimize their espre to significant losses from reinsurer insobtves and to
establish allowances for amounts deemed non-citllect

* Income taxes

The provision for income taxes has been determirsétty the asset and liability approach of accogntim income
taxes. Under this approach, deferred income taféect the net tax effects of temporary differenobesveen the
carrying amounts of assets and liabilities for ficial reporting purposes and the amounts usechéomie tax
purposes and net operating loss and tax credigffoawards. The amount of deferred taxes on thasg@oeary
differences is determined using the tax ratesahaexpected to apply to the period when the &ssealized or the
liability is settled, as applicable, based on t&es and laws in the respective tax jurisdictioacted as of the
balance sheet date.

The Company reviews its deferred tax assets favezability and establishes a valuation allowarasedl on
historical taxable income, projected future taxabt®me, applicable tax strategies and the expdutedg of the
reversals of existing temporary differences. A agihn allowance is provided when it is more likéian not
(likelihood of greater than 50%) that some portiorall of the deferred tax assets will not be resli

The Company considers many factors when evaluamgigestimating its tax positions and tax benefitéich may
require periodic adjustments and which may not @tely anticipate actual outcomes. Tax positiomsracognized
only when it is more likely than not, based on techl merits, that the positions will be sustaingdn examinatior
Tax positions that meet the more-likely-thaot-threshold are measured using a probability teiyapproach as t
largest amount of tax benefit that is greater @ likely of being realized upon
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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 circumstancélaifposition evaluated in light of all availablMdence.

* Noncontrolling interests

Noncontrolling interests in the equity and resaofteperations of the entities consolidated by tloenBany are
shown as a separate line item in the consolidatedidial statements.

 Accounting for purchasing agent agreemer

A subsidiary of the Company acts as a purchasiegtaan behalf of the Company, as well as thirdigsriThe
entity arranges sale and purchase agreementsifanederials on a commission basis. Accordingly,dbemission
earned on these third-party sales are classifiedraduction to Selling, general and administragixpenses.

* Functional and reporting currencie

For the Company'’s international operations wheesftimctional currency is other than the US dobasets and
liabilities are translated using period-end exclearages, while the statement of operations amametsranslated
using the average exchange rates for the respegxived. Differences arising from the translatidrassets and
liabilities in comparison with the translation bktprevious periods or from initial recognition ithgr the period are
included as a separate component of Accumulatezt cdmprehensive income (loss), net.

* Reclassifications
The Company has reclassified certain prior perimduants to conform to the current year presentation.
3. Recent Accounting Pronouncements

In December 2010, the FASB issued FASB Accountitagn@ards Updated (“ASU”) 2010-2Business
Combinations: Disclosure of Supplementary Pro Foinfarmation for Business Combinations

(“ASU 2010-29"), which amends FASB ASC Topic 8@siness CombinationsThe update addresses diversity in
the interpretation of the pro forma revenue andiegs disclosure requirements for business comibimsit|f a

public entity presents comparative financial staets, the entity should disclose revenue and egsrofithe
combined entity as though the business combindatianoccurred during the current year had occuaeedf the
beginning of the comparable prior annual reporpegod only. The Company adopted ASU 2010-29 omdignl,
2011. This update had no impact on the Companganfiial position, results of operations or castvélo

In December 2010, the FASB issued FASB ASU 2010+g&8ngible — Goodwill and Other: When to Perform
Step 2 of the Goodwill Impairment Test for Repgrtimits with Zero or Negative Carrying Amounts

(“ASU 2010-28"),which amends FASB ASC Topic 350. The update maglffitep 1 of the goodwill impairment t
for reporting units with zero or negative carrymmounts. For these reporting units, an entitydsiired to perform
Step 2 of the goodwill impairment test if it is nedikely than not that a goodwill impairment existhe Company
adopted ASU 2010-28 on January 1, 2011. This ugdadeno impact on the Compasyinancial position, results
operations or cash flows.

In April 2010, the FASB issued FASB ASU 2010-R&venue Recognition — Milestone Method: Milestoréhbd

of Revenue RecognitigtASU 2010-17"), which amends FASB ASC Topic 6@&gvenue Recognition — Milestone
Method.The update provides guidance on the criteria thatilsl be met for determining whether the milestone
method of revenue recognition is appropriate fseagch or development transactions. Authoritatividance on th
use of the milestone method did not previouslyteise Company adopted ASU 2010-17 on January 11.2bhis
update had no impact on the Company'’s financiaitipos results of operations or cash flows.
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In January 2010, the FASB issued FASB ASU 2010Faf, Value Measurements and Disclosures: Improving
Disclosures about Fair Value Measureme(*ASU 2010-06"), which amends FASB ASC Topic 82GeTupdate
provides additional disclosures for transfers id ant of Level 1 and 2 and for activity in Levehd clarifies
certain other existing disclosure requirements. CThmpany adopted ASU 2010-06 beginning Januara50).
This update had no impact on the Company’s findipaaition, results of operations or cash flows.

4. Acquisitions, Dispositions, Ventures and Plant Clages
Acquisitions

In May 2010, the Company acquired two product lieite® liquid crystal polymer (“LCP”") and Thern&
polycyclohexylene-dimethylene terephthalate (“PCTfm DuPont Performance Polymers. The acquisitidh
continue to build upon the Company'’s position aodal supplier of high performance materials axhhology-
driven applications. These two product lines broaite Company’s Ticona Engineering Polymers offggiwithin
its Advanced Engineered Materials segment, enaltiegcompany to respond to a globalizing custonasep
especially in the high growth electrical and eleics application markets. Pro forma financial miation since th
acquisition date has not been provided as the sitigni did not have a material impact on the Conyfmfinancial
information. The Company incurred $1 million inelit transaction costs as a result of this acqoisiti

The Company allocated the purchase price of theisitign to identifiable intangible assets acquibaged on their
estimated fair values. The excess of purchase prieethe aggregate fair values was recorded advgjtho
Intangible assets were valued using the relief fropalty and discounted cash flow methodologiescilaire
considered a Level 3 measurement under FASB ASGRB29. The relief from royalty method estimates th
Company’s theoretical royalty savings from owngusiii the intangible asset. Key assumptions usédisrmodel
include discount rates, royalty rates, growth radates projections and terminal value rates. Disteates, royalty
rates, growth rates and sales projections areshengptions most sensitive and susceptible to changieey require
significant management judgment. The key assumgtiged in the discounted cash flow valuation moddlide
discount rates, growth rates, cash flow projectams terminal value rates. Discount rates, groatesrand cash
flow projections are the most sensitive and sudlglepio change as they require significant managejuelgment.
The Company, with the assistance of third-party&abn consultants, calculated the fair value efititangible
assets acquired to allocate the purchase priteaespective acquisition date.

The consideration paid for the product lines aredamounts of the intangible assets acquired rezedrit the
acquisition date are as follows:

Weighted
Average Life
(In years) (In $ millions)
Cash consideratic 4€
Intangible assets acquir

Trademarks and trade nan indefinite 9
Custome-related intangible asse 10 6
Developed technolog 10 7
Covenant not to compete and ot 3 11
Goodwill 13
Total 46

In connection with the acquisition, the Company outted to purchase certain inventory at a future dalued at
between $12 million and $17 million. During thegmonths ended December 31, 2010, the Compankgaad
$3 million of inventory in Europe and the US, leayiadditional inventory of between $9 million ar4$million
expected to be purchased in Asia during the fiaft¢f 2011.
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In December 2009, the Company acquired the busaresassets of FACT GmbH (Future Advanced Compmosite
Technology) (“FACT"), a German company, for a pusé price of €5 million ($8 million). FACT is indtbusiness
of developing, producing and marketing long-fibeinforced thermoplastics. As part of the acquisitite
Company has entered into a ten year lease agreevitarthe seller for the property and buildingswanich the
FACT business is located with the option to puretthe property at various times throughout thede@ke
acquired business is included in the Advanced Esegied Materials segment.

Dispositions

In July 2009, the Company completed the sale gfatgvinyl alcohol (“PVOH”) business to Sekisui Chieal Co.,
Ltd. (“Sekisui”) for a net cash purchase price 868 million, resulting in a gain on disposition®84 million. The
net cash purchase price excludes the accountyvabdeiand payable retained by the Company. Thediaion
includes long-term supply agreements between Sekiglthe Company and therefore, does not qualify f
treatment as a discontinued operation. The PVOFkhbss is included in the Industrial Specialtiesnsexqt.

Ventures

The Company indirectly owns a 25% interest in itgibhal Methanol Company (“Ibn Sina”) affiliate tugh CTE
Petrochemicals Company (“CTE"), a joint venturehwitexas Eastern Arabian Corporation Ltd. (whicloals
indirectly owns 25%). The remaining interest in Bima is held by Saudi Basic Industries Corporatf@ABIC”).
SABIC and CTE entered into the Ibn Sina joint veatagreement in 1981. In April 2010, the Companyoamced
that Ibn Sina will construct a 50,000 ton polyatéf@OM”) production facility in Saudi Arabia antiat the term of
the joint venture agreement was extended until 2082Sina’s existing natural gas supply contraqtiees in 2022.
Upon successful startup of the POM facility, then®any’s indirect economic interest in Ibn Sina will inase fron
25% to 32.5%. SABIC’s economic interest will remaimchanged.

In connection with this transaction, the Comparassessed the factors surrounding the accountingoahéor this
investment and changed from the cost method ofitaxtow for investments to the equity method of actting for
investments beginning April 1, 2010. Financial imfi@tion relating to this investment for prior petschas been
retrospectively adjusted to apply the equity metabdccounting. Effective April 1, 2010, the Companoved its
investment in the lbn Sina affiliate from its Ackelytermediates segment to its Advanced Enginebtattrials
segment to reflect the change in the affiliate’sibeiss dynamics and growth opportunities as atrekthe future
construction of the POM facility. Business segniafarmation for prior periods has been retrospetyivadjusted ti
reflect this change and to conform to the currearypresentation (Note 25).
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The retrospective effect of applying the equity moet of accounting to this investment to the comnkstéd
statements of operations is as follows:

Year Ended December 31, 2009 Year Ended December 31, 2008
As As Adjusted for As As Adjusted for
Originally Retrospective  Effect of Originally Retrospective  Effect of
Reported Application Change Reported Application Change
(In $ millions, except per share data)

Equity in net earnings (loss) of affiliat 48 98 51 54 172 11¢
Dividend income— cost investment 98 57 (41) 167 48 (11¢
Earnings (loss) from continuing operations befase 241 251 1C 434 43¢ )
Earnings (loss) from continuing operatic 48¢ 494 1C 371 37C 1)
Net earnings (loss 48¢ 49¢ 1C 281 28( Q)
Net earnings (loss) attributable to Celanese Cartjpmr 48¢ 49¢ 1C 282 281 ()
Net earnings (loss) available to common sharehs 47¢ 48¢ 10 272 271 (1)

Earnings (loss) per common share — basic Continuing
operations 3.3 3.37 0.07 2.44 2.4¢ -
Discontinued operatior 0.0: 0.0: - (0.67) (0.61) -
Net earnings (los<— basic 3.3¢ 3.4C 0.07 1.8¢ 1.8: -

Earnings (loss) per common sharediuted Continuing

operations 3.0¢ 3.14 0.0¢ 2.2¢ 2.27 (0.09)
Discontinued operatior 0.0: 0.0 - (0.55) (0.55) -
Net earnings (los— diluted 3.11 3.17 0.0¢ 1.7 1.72 (0.0

The retrospective effect of applying the equity moekt of accounting to this investment to the comsaéd balance
sheets is as follows:

As of December 31, 2009

As As Adjusted for
Originally Retrospective Effect of
Reported Application Change
(In $ millions)

Investments in affiliate 79(C 79z 2
Total asset 8,41( 8,417 2
Retained earning 1,50: 1,50t 3
Accumulated other comprehensive income (loss) (659) (660 (@)
Total Celanese Corporation sharehol’ equity 584 58¢ 2
Total shareholde’ equity 584 58¢ 2
Total liabilities and sharehold¢ equity 8,41( 8,417 2

As a result of the accounting change, Retainedmregsras of January 1, 2008 decreased from $79fbmiths
originally reported using the cost method of acd¢mgnfor investments, to $793 million using the #ggunethod of
accounting for investments.
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The retrospective effect of applying the equity moet of accounting to this investment to the comnkstéd
statements of cash flows is as follows:

Year Ended December 31,

2009 2008
As As Adjusted for As As Adjusted for
Originally Retrospective Effect of  Originally Retrospective Effect of
Reported Application Change Reported Application Change
(In $ millions)
Net earnings (loss 48¢ 49¢ 10 281 28( 1
Adjustments to reconcile net earnings
(loss) to net cash provided by
operating activitie:
Other, ne 22 12 (20 36 37 1

The retrospective effect of applying the equity moet of accounting to this investment to the busirsegment
financial information (Note 25) is as follows:

Year Ended December 31,
2009 2008
As As Adjusted for As As Adjusted for
Originally  Retrospective Effect of Originally Retrospective Effect of
Reported  Application ~ Change Reported Application Change
(In $ millions)

Advanced Engineered Materials

Earnings (loss) from continuing operations

before tax 62 114 52 6¢ 19C 121
Acetyl Intermediates

Earnings (loss) from continuing operations

before tax 144 10z (42 43¢ 31z (129

Plant Closures
 Spondon, Derby, United Kingdol

During the first quarter of 2010, the Company beaassess the possibility of consolidating itdglacetate flake
and tow manufacturing operations to strengtherCiidpany’s competitive position, reduce fixed castd align
future production capacities with anticipated indusiemand trends. The assessment was also drwarglobal
shift in product consumption and included consiugthe probability of closing the Company’s acefltke and
tow manufacturing operations in Spondon, Derby téthKingdom. Based on this assessment, the Company
concluded that certain long-lived assets were grtimpaired. Accordingly, in March 2010, the Coamy recorded
long-lived asset impairment losses of $72 milliblote 17) to Other (charges) gains, net in the datested
statements of operations. The Spondon, Derby, Witegdom facility is included in the Consumer Sipéiees
segment.

In April 2010, when the Company announced the psedaessation of operations at the Spondon plamt, t
Company began the consulting process with emplogedgheir representatives . These consultatiahsati result
in a demonstrated basis for viable continuing djiema for acetate flake and tow operations at itee Accordingly,
in August 2010, the Company announced that iteaiisolidate its global acetate manufacturing cdjialiby
closing its acetate flake and tow manufacturing-afens in Spondon, Derby, United Kingdom, with gi®ns
expecting to cease in the latter part of 2011. Chmpany expects to serve its acetate customers thiggroposal
by optimizing its global production network, whigfctludes facilities in Lanaken, Belgium; Narrowsrginia; and
Ocotlan, Mexico, as well as the Company’s acettiiéate facilities in China.
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The exit costs and plant shutdown costs recordéteironsolidated statements of operations retatétuk closure «
the Spondon, Derby, United Kingdom location (Notg are as follows:

Year Ended December 31, 201
(In $ millions)

Employee termination benefi (15
Asset impairment (72
Total exit costs recorded to Other (charges) gaiet (87)
Accelerated depreciatic (6)
Total plant shutdown cos (6)

» Pardies, France

In July 2009, the Company'’s wholly-owned Frenchssdiary, Acetex Chimie S.A., completed the congidta
process with the workers council on its “ProjecCédsure” and social plan related to the Compamérdies, Fran
facility pursuant to which the Company ceased ahafacturing operations and associated activitidddcember
2009. The Company agreed with the workers coumc# set of measures of assistance aimed at mimignikie
effects of the plant’s closing on the Pardies worgé€, including training, outplacement and sevezaibe Pardies,
France facility is included in the Acetyl Intermatis segment.

The exit costs and plant shutdown costs recordélteiconsolidated statements of operations retatéue “Project
of Closure” (Note 17) are as follows:

Year Ended

December 31,
2010 2009

(In $ millions)
Employee termination benefi (6) (6C)
Asset impairment 1) (12
Contract termination cos 3 a7
Reindustrialization cost 3 -
Other 1 -
Total exit costs recorded to Other (charges) gaiat (12 (89
Asset sal¢ - -
Inventory write-offs 4) -
Accelerated depreciatic - 9)
Other (8) (8)
Total plant shutdown cos (12 (17)

Assets Held for Sal

Assets held for sale in the consolidated balaneetsis of December 31, 2010 include plant ass#tsaniet book
value of $9 million. The plant assets held for salate to an agreement reached in July 2007 watthcBck &
Brown, a worldwide investment firm that specialireseal estate and utilities development, to tellCompany’s
Pampa, Texas facility. The plant assets are indud¢he Acetyl Intermediates segment.
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Assets held for sale in the consolidated balaneetsis of December 31, 2009 include an office mglthe
Company sold during the year ended December 31). ZU{e office building had a net book value of $fliom and
the Company recorded a gain of $14 million to G&ies) on disposition of businesses and assetsinrtéie
consolidated statements of operations during tlae geded December 31, 2010. The office building welsided in
the Other Activities segment.

5. Marketable Securities, at Fair Value

The Captives and nonqualified pension trusts heddlable-for-sale securities for capitalization dndding
requirements, respectively. The Company recordalizesl gains (losses) as follows:

Year ended December 31
2010 2009 2008
(In $ millions)

Realized gain on sale of securit & E 1C
Realized loss on sale of securit - - (10
Net realized gain (loss) on sale of securi 8 5 -

The Company reviews all investments for other-tteanporary impairment at least quarterly or as iattics of
impairment exist. Indicators of impairment inclutie duration and severity of the decline in failueabelow
carrying value as well as the intent and abilityhtidd the investment to allow for a recovery in tharket value of
the investment. In addition, the Company considegitative factors that include, but are not lxito: (i) the
financial condition and business plans of the iteeéncluding its future earnings potential, (figtinvestee’s credit
rating, and (iii) the current and expected market imdustry conditions in which the investee opesatf a decline i
the fair value of an investment is deemed by mamagé to be other-than-temporary, the Company wdtegn the
carrying value of the investment to fair value, &émel amount of the write-down is included in neh@zgs. Such a
determination is dependent on the facts and cirtamsss relating to each investment. The Comparogrézed

$0 million, $1 million and $0 million of other-thalemporary impairment losses related to equity sges in the
consolidated statements of operations for the yeadsed December 31, 2010, 2009, and 2008, resphctiv

The amortized cost, gross unrealized gain, grossalined loss and fair values for available-foressédcurities by
major security type are as follows:

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(In $ millions)
US corporate debt securiti 1 - - ]
Mutual funds 77 - - 77
As of December 31, 201 78 - - 78
US government debt securiti 2€ 2 - 28
US corporate debt securiti 1 - - 1
Total debt securitie 27 2 - 2¢
Equity securitie: 55 - ©) 52
Mutual funds 2 - - 2
As of December 31, 20( 84 2 @) 83

Fixed maturities of $1 million as of December 3@1@ will mature in 2013. Actual maturities couldfei from
contractual maturities because borrowers may Haveight to call or prepay obligations, with or métit call or
prepayment penalties.
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6. Receivables, Ne

Trade receivable— third party and affiliate
Allowance for doubtful accoun— third party and affiliate

Trade receivable— third party and affiliates, nu

Reinsurance receivabl

Income taxes receivab

Other

Allowance for doubtful accoun— other

Non-trade receivables, n

As of December 31, 2010 and 2009, the Company hagigmificant concentrations of credit risk sinbe t

Company’s customer base is dispersed across mHayedt industries and geographies.

7. Inventories

Finished good

Work-in-process

Raw materials and suppli
Total

100

As of December 31

2010 2009
(In $ millions)
83¢ 73¢
(12 (18
827 721
3 4¢
6C 64
165 14¢
_ @ -

258 262
As of
December 31,
2010 2009
(In $ millions)
442 367
31 28
137 127
61C 522
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8. Investments in Affiliates
Equity Method

Equity method investments and ownership interastsia follows:

Share of
Ownership Carrying Earnings (Loss)
Percentage Value Year Ended
as of December 31, as of December 31  December 31,
Business Segmer 2010 2009 2010 2009 2010 2009 2008
(In percentages) (In $ millions)

Erfei, A.LLE.(W Acetyl Intermediate - - - - - - -
National Methanol Compan*Ibn Sin¢") Advanced Engineere

(Note 4) Materials 2E 2E 53 5€ 81 51 11¢
Advanced Engineer

Fortron Industries LLC Materials 5C 5C 7¢ 74 5 (3 4
Advanced Engineer

Korea Engineering Plastics Co., Lt Materials 5C 5C 15z 15¢ 2C 14 12
Advanced Engineer

Polyplastics Co., Ltd Materials 4E 4E 22¢ 17t 37 1t 1¢
Advanced Engineer

Una SA Materials 5C 5C 3 2 1 - 2

InfraServ GmbH &Co. Gendorf KC Other Activities 3¢ 3¢ 27 27 4 3 4

InfraServ GmbH & Co. Hoechst K Other Activities 32 32 12¢ 14z 1€ 1E 1C

InfraServ GmbH & Co. Knapsack K Other Activities 27 27 22 24 4 5 4

Sherbrooke Capital Health and
Wellness, L.P@ Consumer Specialtie 1C 1C 5 4 - O
Total (As Adjusted Note < 69¢ 66c 16 9¢ 17z

(1) The Company divested this investment in July 200paat of the sale of PVOH (Note -

@ The Company accounts for its 10% ownership intereSherbrooke Capital Health and Wellness, L.Fleurthe
equity method of accounting because the Compaaplesto exercise significant influenc

Year Ended December 31,
2010 2009 2008
As Adjusted (Note 4
(In $ millions)

Affiliate net earnings 56€ 33¢ 633
Compan’s proportional shar
Net earning: 16¢€ 9¢ 172
Dividends and other distributiol 13¢ 78 18:

Financial information for Ibn Sina is not providedthe Company timely and as a result, the Comsany’
proportional share is reported on a one quarterAagordingly, summarized financial informationlbh Sina
presented below is as of and for the 12 monthsde8dptember 30 as follows:

2010 2009

(In $ millions)
Current assel 22¢€ 22%
Noncurrent asse 20z 21z
Current liabilities 10¢€ 98
Noncurrent liabilities 3¢ 43
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2010 2009 2008
(In $ millions)
Revenue! 92¢ 63( 1,23t
Gross profit 40: 25¢€ 57¢
Net income 357 222 51z
Cost Method
Cost method investments and ownership interestasafellows:
Ownership Dividend
Percentage as 0 Carrying Value as of Income for the
December 31 December 31 Year Ended December 31
Business Segmer 2010 2009 2010 2009 2010 2009 2008
(In percentages) (In $ millions)
Kunming Cellulose Fibers Co. Ltc Consumer Specialti  3C 3C 14 14 11 1C 8
Nantong Cellulose Fibers Co. Lt Consumer Specialti 31 31 8¢ 77 51 38 3z
Zhuhai Cellulose Fibers Co. Ltc Consumer Specialti  3C 3C 14 14 9 8 6
InfraServ GmbH & Co. Wiesbaden K Other Activities 8 8 6 6 2 1 2
Other 1€ 18 - - -
Total (As Adjusted Note < 13¢ 12¢ 73 57 4€

Certain investments where the Company owns grézera 20% ownership interest are accounted foemitte cos
method of accounting because the Company cannatisgesignificant influence over these entitiese Tompany
determined that it cannot exercise significantuefice over these entities due to local governnmesstment in and
influence over these entities, limitations on tr@r@any’s involvement in the day-to-day operationd the present
inability of the entities to provide timely finaratiinformation prepared in accordance with US GAAP.

9. Property, Plant and Equipment, Net
As of December 31

2010 2009
(In $ millions)
Land 57 62
Land improvement 3¢ 44
Buildings and building improvemen 334 36(
Machinery and equipme 2,58¢ 2,66¢
Construction in progres 1,12¢ 792
Gross asset valt 4,14¢ 3,927
Accumulated depreciatic (1,139 (1,230
Property, plant and equipment, | 3,017 2,791

102




Table of Contents

Assets under capital leases included in the amabase are as follows:
As of December 31

2010 2009

(In $ millions)
Buildings 23 4€
Machinery and equipme 263 22¢
Accumulated depreciatic (79 (55
Assets under capital leases, 212 217

Capitalized interest costs and depreciation expersgded in the consolidated financial statemargsas follows:

Year Ended December 31
2010 2009 2008
(In $ millions)
Capitalized interes 2 2 6
Depreciation expens 19t 213 25E

During 2010 and 2009, certain long-lived asset®vimpaired (Note 4 and Note 17).
10. Goodwill and Intangible Assets, Ne
Goodwill
Advanced
Engineerec  Consumer  Industrial Acetyl

Materials Specialties  Specialties  Intermediates Total
(In $ millions)

As of December 31, 20(C

Goodwill 25¢ 252 4C 23t 78t
Accumulated impairment loss - - (6) - (6)
Total 25¢ 252 34 23t 77¢
Sale of PVOF®) - - - - -
Exchange rate chang 5 5 1 8 19
As of December 31, 20(
Goodwill 262 257 35 242 79¢
Accumulated impairment loss - - - - -
Total 262 257 35 242 79¢
Acquisitions (Note 4 13 - - - 13
Reallocation of Ibn Sina goodwill (Note 34 - - (39 -
Exchange rate chang (12) (8) - (18) (37)
As of December 31, 201
Goodwill 29¢ 24¢ 35 191 774
Accumulated impairment loss - - - - -
Total 29¢ 24¢ 35 191 774

@) Fully impaired goodwill of $6 million was writtenfforelated to the sale of PVOI
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In connection with the Company’s annual goodwilpmrment test performed during the three monthgénd
September 30, 2010 using June 30 balances, the &gndid not record an impairment loss related todgall as
the estimated fair value for each of the Compamgf®rting units exceeded the carrying value ofuhéerlying
assets by a substantial margin. No events or clsanggrcumstances occurred during the three masnded
December 31, 2010 that would indicate that they@agramount of the assets may not be fully recdvera
Accordingly, no additional impairment analysis vpesformed during that period.

Intangible Assets, Ne

Customer- Covenant:s
Trademarks Related not to
and Intangible Developed  Compete
Trade names License: Assets Technology and Other Total

(In $ millions)
Gross Asset Valu

As of December 31, 20C 82 29 537 12 12 67z
Acquisitions - - - 1 - 1
Exchange rate chang 1 - 15 - - 16
As of December 31, 20( 83 29 552 13 12 68¢
Acquisitions (Note 4 9 - 6 7 11 33
Exchange rate chang (4) 1 (32) - - (35)
As of December 31, 201 88 30 52€ 20 23 687
Accumulated Amortizatiol
As of December 31, 20( - (©)] (28E) (10 (10)  (30¢)
Amortization 5) ©)] (67) (D) @ (77)
Exchange rate chang - - (10 - - (10
As of December 31, 20( 5) (6) (362) (12) (1) (399
Amortization - (©)] (59 ((B)] ©)] (672)
Exchange rate chang - (1) 21 1 - 21
As of December 31, 201 (5) (10 (395) (12) (14) (435
Net book value 83 20 131 9 9 252
Amortization expense for intangible assets witlitéitives is recorded in the consolidated statesiehbperations i
follows:
Year Ended December 3.
2010 2009 2008
(In $ millions)
Amortization of intangible asse 61 72 76

In addition, during the year ended December 319208 Company recorded accelerated amortizatioareseto
Amortization of intangible assets in the consokdbstatements of operations of $5 million relatethe AT Plastics
trade name, which was discontinued August 1, 2088.trade name is now fully amortized.
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Estimated amortization expense for the succeednedfitcal years is as follows:

2011
2012
2013
2014
2015

The Company'’s trademarks and trade names havelefiriite life. Accordingly, no amortization experise

recorded on these intangible assets.

(In $ millions)

63
47
29
18

8

In connection with the Company’s annual indefirited intangible assets impairment test performeadnd) the
three months ended September 30, 2010 using Jubal&@ces, the Company did not record an impairfosstto
indefinite-lived intangible assets as the estim&a@dvalue for each of the Company’s indefiniteeld intangible
assets exceeded the carrying value of the undgrbgset. No events or changes in circumstancesredaduring
the three months ended December 31, 2010 that virdilchte that the carrying amount of the assetg mod be
fully recoverable. Accordingly, no additional impaient analysis was performed during that period.tke year
ended December 31, 2010, the Company did not remextend any intangible assets.

11. Current Other Liabilities

Salaries and benefi

Environmental (Note 1

Restructuring (Note 17

Insurance

Asset retirement obligatior

Derivatives (Note 21

Current portion of benefit obligations (Note :
Sales and use tax/foreign withholding tax pay:
Interest

Uncertain tax positions (Note 1

Other

Total

12.Noncurrent Other Liabilities

Environmental (Note 1t
Insurance

Deferred revenu

Deferred proceec®

Asset retirement obligatior
Derivatives (Note 21
Income taxes payab
Other

Total

As of December 31,

2010 2009

(In $ millions)

111 10C
16 13
57 99
27 37
31 22
69 75
49 49
15 15
29 20
15 5

177 17¢€

59€ 611

As of December 31,

2010 2009
(In $ millions)

8t 93
69 85
41 47
78€ 84¢
46 45
14 44
4 61
30 83
1,07¢ 1,30¢

105




Table of Contents

@ Primarily relates to proceeds received from thenkiart, Germany Airport as part of a settlementtfur
Company to relocate its Kelsterbach, Germany Ticaperations to a new site (Note 28). Such procedltibe
deferred until the transfer of title to the FrankfGermany Airport

Changes in asset retirement obligations are aswell

Year Ended
December 31,
2010 2009 2008
(In $ millions)

Balance at beginning of ye 67 49 47
Additions @) - 14 6
Accretion 3 2 3
Payment: 15 (@19 (6)
Revisions to cash flow estimat(@ 23 15 1
Exchange rate chang (1) 1 (2

Balance at end of ye 77 67 49

@) Primarily relates to sites and impaired Idivigdd assets (Note 17) which management no longesiders to hav
an indeterminate life

@ Primarily relates to revisions to the estimated eb$uture plant closure:

Included in the asset retirement obligations faheaf the years ended December 31, 2010 and 2GK®isnillion
related to a business acquired in 2005. The Compasy corresponding receivable of $10 millionudeld in
noncurrent Other assets in the consolidated balsimeets as of December 31, 2010.

The Company concluded several sites no longer haadgterminate life based on long-lived asset innpant
triggering events and decisions made by the Compargordingly, the Company recorded asset retirdmen
obligations associated with these sites. To medhearéir value of the asset retirement obligatidthe Company
uses the expected present value technique whidhssified as a Level 3 measurement under FASB A&tic 820
The expected present value technique uses a sasbfflows that represent the probability-weigldaedrage of all
possible cash flows based on the Company’s judgriéiet Company uses the following inputs to deteentire fair
value of the asset retirement obligations basettheiCompany’s experience with fulfilling obligat®of this type
and the Compang’knowledge of market conditions: a) labor cos}sgllmcation of overhead costs; ¢) profit on la
and overhead costs; d) effect of inflation on eatad costs and profits; e) risk premium for beathguncertainty
inherent in cash flows, other than inflation; fpé value of money represented by the risk-freeastaate
commensurate with the timing of the associated fasls; and g) nonperformance risk relating to libility which
includes the Company’s own credit risk.

The Company has identified but not recognized assieeément obligations related to certain of itgséng operatin
facilities. Examples of these types of obligatiomdude demolition, decommissioning, disposal aegtaration
activities. Legal obligations exist in connectioittwthe retirement of these assets upon closutieeofacilities or
abandonment of the existing operations. HoweverQbmpany currently plans on continuing operatairihese
facilities indefinitely and therefore a reasonaddéimate of fair value cannot be determined atttiris. In the event
the Company considers plans to abandon or ceasatigms at these sites, an asset retirement oldigaill be
reassessed at that time. If certain operatingifi@silwere to close, the related asset retiremeligations could
significantly affect the Company’s results of opginas and cash flows.
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13.Debt

As of December 31
2010 2009
(In $ millions)

Shor-term borrowings and current installments of |-term deb+— third party and affiliate

Current installments of lor-term debt 74 10z
Short-term borrowings, including amounts due tdiafés, weighted average interest rate of

3.3% 154 14C

Total 22¢ 242

Long-term debt
Senior credit facilitie:

Term B loan facility due 201 506 2,78t

Term C loan facility due 201 1,40¢ -
Senior unsecured notes due 2 60C =
Pollution control and industrial revenue bondsgtiest rates ranging from 5.7% to 6.7%, due at

various dates through 20: 181 181
Obligations under capital leases and other seamddinsecured borrowings, interest rates

ranging from 6.3% to 25.7%, due at various datesuidh 2054 24t 242
Other bank obligations, interest rates ranging flo&% to 5.5%, due at various dates through

2017 121 158

Subtotal 3,06¢ 3,361
Current installments of lor-term debt (74 102

Total 2,99C 3,25¢

Senior Notes

On September 24, 2010, Celanese US completed aringffof $600 million in aggregate principal amooht
Senior Notes due 2018 (the “Notes”) in a privatcpment conducted pursuant to Rule 144A underebariies
Act of 1933, as amended (the “Securities Act”). Nwes are guaranteed on a senior unsecured ha€islanese
and each of the domestic subsidiaries of Celan&sthak guarantee its obligations under its serdouied credit
facilities (the “Subsidiary Guarantors”).

The Notes were issued under an indenture date@i®@bpt 24, 2010 (the “Indenture”) among Celanese US,
Celanese, the Subsidiary Guarantors and Wells FBag&, National Association, as trustee. The Nbesr interest
at a rate of 6 5/8% per annum and were priced @3616f par. Celanese US will pay interest on theeNan April
15 and October 15 of each year commencing on AptiP011. The Notes will mature on October 15, 284@ the
Notes are redeemable, in whole or in part, at ang bn or after October 15, 2014 at the redempiiices specifie
in the Indenture. Prior to October 15, 2014, CedarldS may redeem some or all of the Notes at ametiten price
of 100% of the principal amount, plus accrued ampaid interest, if any, to the redemption dates @udmake-
whole” premium as specified in the Indenture. Thoaed are senior unsecured obligations of Celan&sarid rank
equally in right of payment with all other unsubioated indebtedness of Celanese US.

The holders of the Notes are entitled to the bé&nefia registration rights agreement dated Septer@, 2010 (the
“Registration Rights Agreement”), by and among @Geke US and the initial purchasers listed theRansuant to
the Registration Rights Agreement, Celanese USbeesed to use commercially reasonable effortdeafi
registration statement (an “Exchange Offer RedisingStatement”) with respect to a registered ergeaoffer (an
“Exchange Offer”) to exchange the Notes for newesatith terms substantially identical in all maérespects to
the Notes (except that the new notes will not heamesfer restrictions, registration rights or bétérd to Additional
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Interest (as defined below)), to cause the Exch@fégr Registration Statement to be declared effediy the
Securities and Exchange Commission under the Sissufict and to consummate the Exchange Offer by th
270th day after the date of the initial issuancthefNotes (June 21, 2011).

If, on or before the 270th day after the origirssiie date of the Notes, (a) Celanese US has noamrged the new
notes for all Notes validly tendered in accordawit the terms of an Exchange Offer or, if requjraghelf
registration statement covering resales of the flbés not been declared effective, or (b) a skglftration
statement covering resales of the Notes is reqaingdbecomes effective but such shelf registratiatement ceas
to be effective during the period specified in Begistration Rights Agreement (subject to certaiceptions) (each
such event referred to in clauses (a) and (b)iefglragraph, a “Registration Default”), then aiddial interest
(“Additional Interest”) shall accrue on the outddary principal amount of the Notes from and inchglthe date on
which such Registration Default has occurred att@ of 0.25% per annum for the first 90 day penoediately
following such date and will increase by an addi&ib0.25% per annum at the end of each subseqQetdaydperiod
up to a maximum rate of 1.00% per annum; provithedyever, that Additional Interest will not accruerespect of
more than one Registration Default at any time.if\oloal Interest will cease to accrue upon theiestrito occur of
() the date on which the Registration Default giyrise to such Additional Interest shall have beed and (ii) th
date that is the second anniversary of the clodatg of the offering.

The Indenture contains covenants, including, btifinmdted to, restrictions on the Company’s andsitbsidiaries’
ability to incur indebtedness; grant liens on asseerge, consolidate, or sell assets; pay divisienanake other
restricted payments; engage in transactions wiilietés; or engage in other businesses.

Senior Credit Facilities

On September 29, 2010, Celanese US, Celaneseeanth®f the domestic subsidiaries of Celanesetut8red int
an amendment agreement (the “Amendment Agreemeiiti)the lenders under Celanese US'’s existing senio
secured credit facilities in order to amend antateshe corresponding Credit Agreement, dated apil 2, 2007
(as previously amended, the “Existing Credit Agreatf, and as amended and restated by the Amendment
Agreement, the “Amended Credit Agreement”).

Prior to entering into the Amendment Agreementa@ese US, through its subsidiaries, prepaid oudstgrierm
loan borrowings under the Existing Credit Agreenmiarén aggregate principal amount of $800 milliemng the
proceeds from the issuance of the Notes and caklrmh The prepaid principal amount was compridged o
$649 million of US dollar-denominated term loaniliagcand €114 million of Euro-denominated term tofacility.

As part of the Amendment Agreement, $1,140 millidtJS dollar-denominated term loan facility and €2fillion
of Euro-denominated term loan facility under theésing Credit Agreement were converted into thenT € loan
facility having an extended maturity of October 3Q16. The non-extended portions of the Term B Faaility
were continued under the Amended Credit Agreemeitt@Term B loan facility, having principal amaosiof

$417 million and €69 million, respectively, withathange to the maturity date of April 2, 2014. Aadhially,
Celanese US extended $600 million of revolving itrieetility commitments to October 31, 2015. Thetundy date
of the revolving credit facility will be acceleratéo January 1, 2014 if, on such date, the aggeggatcipal amount
of the Term B loan facility outstanding is $450 Iinih or more. The maturity of the $228 million cielinked
revolving facility terminating in 2014 was not emtked under the Amendment Agreement.
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A summary of the Amendment Agreement changes fl@rExisting Credit Agreement to the Amended Credit
Agreement is as follows:

US dollar- Euro dollar-
denominatec  denominatec
term loan term loan Maturity Date
(In millions)
Existing Credit Agreemer
Balance as of September 23, 2( $ 221: € 38¢ April 2, 2014
Principal paydown on September 24, 2| (649) (114)
1% annual amortization payment of principal paidnterly, pro-
rated from July 2, 2010 to September 29, 2 (6) (1)
Balance as of September 29, 2( $ 1551 £ 273
Amended Credit Agreeme
Term C loan facility $ 1,14 € 204  October 31, 201
Term B loan facility 417 69 April 2, 2014
Total $ 1551 € 273

As of December 31, 2010, the balances availabledarowing under the revolving credit facility atiee credit-
linked revolving facility are as follows:

(In $ millions)
Revolving credit facility

Borrowings outstandin -
Letters of credit issue -

Available for borrowing 60C
Credit-linked revolving facility

Letters of credit issue 83

Available for borrowing 14t

Borrowings under the Amended Credit Agreement edhtinue to bear interest at a variable interestlvased on
LIBOR (for US dollars) or EURIBOR (for Euros), agpdicable, or, for US dollar-denominated loans unzgtain
circumstances, a base rate, in each case plugptioadgbe margin. The applicable margin for the Tdroan facility
and any borrowings under the credit-linked revajvacility is 1.75% above LIBOR or EURIBOR, as &apable,
subject to reduction by 0.25% if the Companidtal net leverage ratio is 2.25:1.00 or les® applicable margin fi
the Term C loan facility is 3.00% above LIBOR or EBBOR, as applicable, subject to increase by 0.#3%e
Company’s total net leverage ratio is above 2.28,land subject to reduction by 0.25% if the Comyfmatotal net
leverage ratio is 1.75:1.00 or less. The applicataegin for the Term B loan facility and any borings under the
credit-linked revolving facility is 1.5% as of Deunber 31, 2010. The applicable margin for the Terioad facility
is 3.0%, as of December 31, 2010. The applicablgim#or borrowings under the revolving credit fégiis
currently 2.50% above LIBOR or EURIBOR, as applleabkubject to increase or reduction in certaiowinrstances
based on changes in the Company’s corporate getitiys. Term loan borrowings under the AmendediiCre
Agreement are subject to amortization at 1% ofititeal principal amount per annum, payable qudyter

The Amended Credit Agreement is guaranteed by @staand certain domestic subsidiaries of Celan&serld is
secured by a lien on substantially all assets ¢dri&se US and such guarantors, subject to cegagead exceptions
(including for certain real property and certaim®s of foreign subsidiaries), pursuant to the &uiae and
Collateral Agreement, dated as of April 2, 2007.
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As a condition to borrowing funds or requesting tbtters of credit be issued under the revolviagjlity, the
Companys first lien senior secured leverage ratio (asutated as of the last day of the most recent figoatter fo
which financial statements have been delivered utigerevolving facility) cannot exceed the thrdshes specified
below. Further, the Company’s first lien seniorwed leverage ratio must be maintained at or béhawthreshold
while any amounts are outstanding under the remgleredit facility.

The Company’s amended maximum first lien seniousstleverage ratios, estimated first lien sendaused
leverage ratios and the borrowing capacity underdolving credit facility as of December 31, 2Git6 as follows

First Lien Senior Secured Leverage Ratios

Maximum Estimate Estimate, if Fully Drawn Borrowing Capacity
(In $ millions)
December 31, 2010 and therea 3.9t01.00 1.81to 1.0 2.4 t0 1.0l 60C

The Amended Credit Agreement contains covenantsatieasubstantially similar to those found in thésEng
Credit Agreement, including, but not limited tostréctions on the Company'’s and its subsidiariéslitst to incur
indebtedness; grant liens on assets; merge, cdasmlior sell assets; pay dividends or make otwricted
payments; make investments; prepay or modify aertalebtedness; engage in transactions with a@égisenter int
sale-leaseback transactions or hedge transactioesigage in other businesses.

The Amended Credit Agreement also maintains, freenExisting Credit Agreement, a number of eventdedéult,
including a cross default to other debt of Celan€stanese US, or their subsidiaries, includingNbges, in an
aggregate amount equal to more than $40 milliontaedccurrence of a change of control. Failureatmply with
these covenants, or the occurrence of any othert @felefault, could result in acceleration of tterowings and
other financial obligations under the Amended QrAdireement.

As a result of the Amendment Agreement and theaissel of the Notes, the Company accelerated amtbotizaf
deferred financing costs of $8 million and incurmter refinancing expenses of $8 million which timed are
recorded to Refinancing expense in the consolidstiz#e@ments of operations. In addition, the Compangrded
deferred financing costs of $7 million relatedie Amendment Agreement and $9 million related &issuance of
the Notes. These deferred financing costs comhintidexisting deferred financing costs are incluéedoncurrent
Other assets in the consolidated balance shedtzecember 31, 2010. Deferred financing costs & illion and
$9 million are being amortized over the terms & gAmendment Agreement and the Notes, respectively.

Amortization of deferred financing costs recordedhe consolidated statements of operations islkmfs:

Year Ended December 31

2010 2009 2008
(In $ millions)
Interest expens 7 7 7

Net deferred financing costs recorded in the cadatdd balance sheets are as follo

As of December 31,

2010 2009
(In $ millions)
Noncurrent Other asse 27 27
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Principal payments scheduled to be made on the @oyspdebt, including short-term borrowings, ardalews:

(In $ millions)

2011 228
2012 45
2013 46
2014 538
2015 42
Thereaftel 2,319

Total 3,218

The Company is in compliance with all of the coveisaelated to its debt agreements as of Decenlhed(3.0.

14. Benefit Obligations

Pension obligations Pension obligations are established for beneéiy@bple in the form of retirement, disability ¢
surviving dependent pensions. The commitments trésuh participation in defined contribution andfided benefi
plans, primarily in the US. Benefits are dependenyears of service and the employee’s compensation
Supplemental retirement benefits provided to certanployees are nonqualified for US tax purposepafate trust
have been established for some nonqualified pRe&ssion costs under the Company’s retirement @eans
actuarially determined.

The Company sponsors defined benefit pension peNsrth America, Europe and Asia. Independenttéros
insurance companies administer the majority ofahs@ans.

The Company sponsors various defined contributlangpin North America, Europe and Asia coveringaiar
employees. Employees may contribute to these plad¢he Company will match these contributionsarying
amounts. The Company’s matching contribution todéfned contribution plans are based on specg@mdentages
of employee contributions.

The Company participates in multiemployer definedddit pension plans in Europe covering certainleyges.
The Company’s contributions to the multiemployefirkd benefit pension plans are based on spedgifeecentages
of employee contributions.

Contributions to the defined contribution plans amdtiemployer defined benefit pension plans aréodsws:

Year Ended December 31,

2010 2009 2008
(In $ millions)
Defined contribution plan 14 11 13
Multiemployer defined benefit plar 6 6 7

Other postretirement obligationsCertain retired employees receive postretiremeaithcare and life insurance
benefits under plans sponsored by the Company hatas the right to modify or terminate these pktrany time.
The cost for coverage is shared between the Comguashyhe retiree. The cost of providing retireelthezare and
life insurance benefits is actuarially determinad accrued over the service period of the activpleyee group.
The Company'’s policy is to fund benefits as claand premiums are paid. The US plan was closedwo ne
participants effective January 1, 2006.

111




Table of Contents

The following tables set forth the benefit obligais, the fair value of the plan assets and theddmstiatus of the
Company’s pension and postretirement benefit pland;the amounts recognized in the consolidatethéial

statements:
Pension Benefits Postretirement Benefits
As of December 31, As of December 31,
2010 2009 2010 2009

(In $ millions)
Change in projected benefit obligati

Projected benefit obligation at beginning of pei 3,34z 3,07: 281 27t
Service cos 3C 2¢ 1 1
Interest cos 18¢ 19: 1t 17
Participant contribution - - 22 25
Plan amendmen - 5 - -
Actuarial (gain) los(® 21C 23C 11 12
Divestitures - 3 - -
Settlement: - Q) - -
Benefits paic (227) (222) (5€6) (59
Federal subsidy on Medicare Par - - 7
Curtailments 3 2 - -
Exchange rate chang (7) 4C 1 4
Projected benefit obligation at end of per 3,53: 3,34: 282 281
Change in plan asse
Fair value of plan assets at beginning of pe 2,32¢ 2,17( - -
Actual return on plan asse 30¢ 30¢€ - -
Employer contribution 52 44 34 34
Participant contribution - - 22 25
Divestitures - 2 - -
Settlement: - (©) - -
Benefits paic (227) (222) (5€6) (59
Exchange rate chang (2) 3€ - -
Fair value of plan assets at end of pe 2,46( 2,32¢ - -
Funded status and net amounts recogr
Plan assets less than benefit obliga (1,079 (1,019 (282) (28))
Unrecognized prior service cc 5 6 1 1
Unrecognized actuarial (gain) lo 72C 63C (50 (63
Net amount recognized in the consolidated balaheets (348 (377) (33)) (343
Amounts recognized in the consolidated balancetslueasist
of
Noncurrent Other asse 18 5 - -
Current Other liabilitie (22) (22) 27) (27)
Pension obligation (1,069 (996 (255) (254
Accrued benefit liability (1,079 (1,019 (282) (287)
Net actuarial (gain) los 72C 63C (50) (63
Prior service (benefit) co 5 6 1 1
Other comprehensive (income) 1@ 72E 63€ (49) (62
Net amount recognized in the consolidated bal
sheets (348 (377) (33)) (343

@) Primarily relates to change in discount ra

@ Amount shown net of tax of $93 million and $54 il as of December 31, 2010 and 2009, respectiirethe
consolidated statements of shareholders’ equitycangprehensive income (loss). See Note 16 foralated tax
associated with the pension and postretirementfiveddigations.
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The percentage of US and international projecteafieobligation at the end of the period is asdek:

Pension Benefits Postretirement Benefit:
As of December 31, As of December 31,
2010 2009 2010 2009
(In percentages)
US plans 85 85 89 9C
International plan 15 15 11 1C
Total 100 100 100 10C

The percentage of US and international fair valuglan assets at the end of the period is as falow

Pension Benefits

As of December 31,

2010 2009

(In percentages)
US plans 82 83
International plan 18 17
Total 100 10C

Pension plans with projected benefit obligationsxness of plan assets are as follows:

As of December 31,

2010 2009
(In $ millions)
Projected benefit obligatic 3,320 3,28(
Fair value of plan asse 2,228 2,26:
Included in the above table are pension plans adttumulated benefit obligations in excess of pksets as
follows:
As of December 31,
2010 2009
(In $ millions)
Accumulated benefit obligatic 3,216 3,16¢
Fair value of plan asse 2,215 2,24¢

The accumulated benefit obligation for all defirmmhefit pension plans is as follows:

As of December 31,

2010 2009
(In $ millions)
Accumulated benefit obligatic 3,436  3,21¢
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Net periodic benefit cost is as follow

Pension Benefits Postretirement Benefits
Year Ended December 31 Year Ended December 31
2010 2009 2008 2010 2009 2008

(In $ millions)

Service cos 3C 2¢ 31 1 1 1
Interest cos 18¢ 19¢ 19t 1t 17 17
Expected return on plan ass (297) (207) (21¢) - - -
Amortization of prior service co: 1 - - - - -
Recognized actuarial (gain) lc 8 1 1 (4) Q) (4)
Curtailment (gain) los (4) Q) 2 - - -
Settlement (gain) los - - 3 - - -
Special termination benefi - 2 - - - -
Total 2€ 17 1C 12 13 14
Amortization of Accumulated other comprehensiveome (loss), net into net periodic benefit cost@ 2 is
expected to be as follows:
Pension Postretirement
Benefits Benefits
(In $ millions)
Net actuarial (gain) los 29 ()
Prior service cos 1 -
Total 30 (3

The Company maintains two nonqualified pension pfanded with nonqualified trusts for certain USpboyees
included in the consolidated balance sheets asvsll

As of December 31

2010 2009
(In $ millions)
Marketable securities, at fair val 77 82
Noncurrent Other assets, consisting of insurano&racis 70 6€
Current Other liabilitie: 20 1¢
Benefit obligation: 223 21¢

Expense relating to the nonqualified pension piaasided in net periodic benefit cost, excludinturas on the
assets held by the nonqualified pension truses i®llows:
Year Ended December 31,
2010 2009 2008
(In $ millions)

Total 16 15 1t

Valuation

The Company uses the corridor approach in the tiatuaf its defined benefit plans and other posatent
benefits. The corridor approach defers all actligains and losses resulting from variances betveetuinal results
and economic estimates or actuarial assumptiongddéfmed benefit pension plans, these unrecogrgaats and
losses are amortized when the net gains and lessegd 10% of the greater of the market-relatedevaf plan
assets or the projected benefit obligation at #giriming of the year. For other postretirement lene
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amortization occurs when the net gains and lossssed 10% of the accumulated postretirement beolgtiigation
at the beginning of the year. The amount in exoé#ise corridor is amortized over the average reingiservice
period to retirement date for active plan partiotgeor, for retired participants, the average ramailife
expectancy.

The principal weighted-average assumptions useeétermine benefit obligation are as follows:

Pension Benefits Postretirement Benefits
As of December 3!  As of December 31,
2010 2009 2010 2009
(In percentages)

Discount rate obligation

US plans 5.3C 5.9C 4.9C 5.5C
International plan 5.0t 5.41 4.9t 5.4¢
Combinec 5.2¢€ 5.8: 4.91 5.5C
Rate of compensation incree
US plans 4.0C 4.0C
International plan 2.6€ 2.94
Combinec 3.5¢ 3.8¢4

The principal weighted-average assumptions useeétiermine benefit cost are as follows:

Pension Benefits Postretirement Benefits

Year Ended December 3.  Year Ended December 3.

2010 2009 2008 2010 2009 2008
(In percentages)

Discount rate obligation

US plans 59C 6.5 6.3C 5.5C 6.4C 6.0C
International plan 541 584 54z 54¢ 6.11 5.31
Combinec 5.8 6.41 6.1€ 5.5C 6.37 5.9
Expected return on plan ass
US plans 8.5 85C 8.5C
International plan 6.07 5.2¢ 5.6¢
Combinec 8.06 7.94 8.0t
Rate of compensation incree
US plans 40C 4.0C 4.0C
International plan 294 324 3.1F
Combinec 3.8¢ 39C 3.6¢€

The expected rate of return is assessed annuallisdvased on long-term relationships among majseteclasses
and the level of incremental returns that can Iveeshby the successful implementation of differstive
investment management strategies. Equity retumbased on estimates of long-term inflation rael rate of
return, 10-year Treasury bond premium over cashegmity risk premium. Fixed income returns are dase
maturity, long-term inflation, real rate of retuand credit spreads. The US qualified defined bepé&fns’ actual
return on assets for the year ended December 3D, \28s 15% versus an expected long-term rate ef esgirn
assumption of 8.5%.

In the US, the rate used to discount pension amer gtostretirement benefit plan liabilities wasdshen a yield
curve developed from market data of over 300 Aalgnraon-callable bonds at December 31, 2010. Thkid gurve
has discount rates that vary based on the durafitive obligations. The estimated future cash flevgdhe pension
and other benefit obligations were matched to treesponding rates on the yield curve to deriveemiated averag
discount rate.
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The Company determines its discount rates in thre Eoine using the iBoxx Euro Corporate AA Bond a&di with
appropriate adjustments for the duration of the plaligations. In other international locationss thompany
determines its discount rates based on the yidligh quality government bonds with a duration rappiate to the
duration of the plan obligations.

On January 1, 2010, the Company'’s health caretmysi assumption for US postretirement medical’plaat
periodic benefit cost was 8.5% for the first yeaclthing 0.5% per year to an ultimate rate of 5%.January 1,
2009, the Company’s health care cost trend assamfiir US postretirement medical plan’s net pedzBnefit
cost was 9% for the first year declining 0.5% pearyto an ultimate rate of 5%. On January 1, 2088Company’s
health care cost trend assumption for US postraérg medical plan’s net periodic benefit cost wésfér the first
two years declining 0.5% per year to an ultimate od 5%.

Assumed health care cost trend rates have a signifeffect on the amounts reported for the healtk plans. A
one-percentage-point increase or decrease in sueasl health care cost trend rate would impactgtrgment
obligations by $4 million and $(4) million, respeelly. The effect of a one percent increase orelse in the
assumed health care cost trend rate would havgsaHan $1 million impact on service and interest.c

Plan Assets

The investment objective for the plans are to eawer moving twenty-year periods, the long-termestpd rate of
return, net of investment fees and transactiorsgtstsatisfy the benefit obligations of the phahjle at the same
time maintaining sufficient liquidity to pay benedibligations and proper expenses, and meet ary o#tsh needs,
in the short- to medium-term.

The weighted average target asset allocationh&®€Cobmpany’s pension plans are as follows (in peages):

US Plan: 2011
Domestic bond 53
Domestic equitie 26
Overseas equitie 20
Other 1
Total 10C
International Plans 2011
Domestic bond 74
Domestic equitie 17
Overseas equitie 5
Other 4
Total 10C

The equity and debt securities objectives are awige diversified exposure across the US and Glebalty market
and to manage the plan’s risks and returns throlugluse of multiple managers and strategies. Kee fincome
strategy is designed to reduce liability-relatetgriest rate risk by investing in bonds that matehduration and
credit quality of the plan liabilities. Derivativiased strategies may be used to improve the ieffeetss of the
hedges. Other types of investments include investsria real estate and insurance contracts.

The Company adopted certain provisions of FASB A®@ic 715-20-50Compensation — Retirement Benefits:
Defined Benefit Plan— General: Disclosur¢"FASB ASC Topic 715-20-50"), on January 1, 2008.9B ASC
Topic 715-20-50 requires enhanced disclosures aheutlan assets of a company’s defined benefsiparand
other postretirement plans intended to providerfaia statement users with a greater understarafitiye inputs
and valuation techniques used to measure thedhiewof plan assets and the effect of fair valuasuaeements usit
significant unobservable inputs on changes in pksets for the period using the framework estaddish
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under FASB ASC Topic 820. FASB ASC Topic 820 essdigls a fair value hierarchy that prioritizes thguts used
to measure fair value. The hierarchy gives the dsgjpriority to unadjusted quoted prices in aciharkets for
identical assets or liabilities (Level 1 measurethand the lowest priority to unobservable inputsvel 3
measurement). This hierarchy requires entitiesagimize the use of observable inputs and minirieeuse of
unobservable inputs. If a financial instrument usesits that fall in different levels of the hiechy, the instrument
will be categorized based upon the lowest levéhpiit that is significant to the fair value caldida. Valuations fo
fund investments such as common/collective trustsragistered investment companies, which do ne¢ headily
determinable fair values, are typically estimateihg a net asset value provided by a third pary piactical
expedient.

The three levels of inputs used to measure faurevate as follows:

Level 1 — unadjusted quoted prices for identicakss or liabilities in active markets accessibléhgyCompany
Level 2 — inputs that are observable in the malketpother than those inputs classified as Level 1

Level 3 — inputs that are unobservable in the ntpikee and significant to the valuation

The Company'’s defined benefit plan assets are meds fair value on a recurring basis and inclinéefollowing
items:

Cash and Cash Equivalent&oreign and domestic currencies as well as sbort securities are valued at cost plus
accrued interest, which approximates fair value.

Common/Collective TrustsComposed of various funds whose diversified péafis comprised of foreign and
domestic equities, fixed income securities, andtdleom investments. Investments are valued ahét@sset value
of units held by the plan at year-end.

Corporate stock and government and corporate dé&tzstued at the closing price reported on the aatiagket in
which the individual securities are traded. Automdaduotes are provided by multiple pricing serviaed validated
by the plan custodian. These securities are tradezkchanges as well as in the over the countekahar

Registered Investment Compani Composed of various mutual funds and other investraompanies whose
diversified portfolio is comprised of foreign andrdestic equities, fixed income securities, and tsteom
investments. Investments are valued at the net eake of units held by the plan at year-end.

Mortgage Backed Securitie Fair value is estimated based on valuations obdairom third-party pricing services
for identical or comparable assets. Mortgage Ba&exlrities are traded in the over the counterds/dkaler
market.

Derivatives: Derivative financial instruments are valued in tharket using discounted cash flow techniques. &hes
techniques incorporate Level 1 and Level 2 inputhsas interest rates and foreign currency excheatgs. These
market inputs are utilized in the discounted cémlv talculation considering the instrumentérm, notional amout
discount rate and credit risk. Significant inputste derivative valuation for interest rate swdpggign currency
forwards and swaps, and options are observableiadtive markets and are classified as LeveltBdrhierarchy.

Insurance contracts Valued at contributions made, plus earnings, pesticipant withdrawals and administrative
expenses, which approximates fair value.
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The fair values of pension plan assets are asisllo
December 31, 201/
Fair Value Measurement Using

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
(In $ millions)
Assets

Cash and cash equivalel 9 - - 9
Collateralized mortgage obligatio - 21 - 21
Common/collective trust - 20C 26 22¢
Corporate dek 2 T7€ - 78C
Corporate stoc-common & preferre: 737 - - 737
Derivatives - 9 - 9

Government dek
Treasuries, other de 33 23€ - 26¢
Mortgage backed securiti - 68 - 68
Real estat - 9 - 9
Registered investment compan - 293 - 298
Shor-term investment - 58 - 58
Insurance contrac - 29 - 29
Other 7 - - 7
Total asset 78¢ 1,701 26 2,51¢

Liabilities

Derivatives - (9) - (9)
Total liabilities - 9 - 9)
Total net asset®) 78¢ 1,69z 26 2,50¢€

() Total net assets excludes non-financial plan retsés and payables of $26 million and $72 million,
respectively. No-financial items include due to/from broker, inténesceivables and accrued expen
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December 31, 2009
Fair Value Measurement Using

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
(In $ millions)
Assets

Cash and cash equivalel 2 - - 2
Collateralized mortgage obligatio - 16 - 16
Common/collective trust - 21C 19 22¢
Corporate dek - 81¢ - 81¢
Corporate stoc-common & preferre: 521 - - 521
Derivatives - 25¢ - 25¢

Government dek
Treasuries, other de 88 211 - 29¢
Mortgage backed securiti - 53 - 53
Real estat: 7 - 7
Registered investment compan - 29¢ - 29¢
Shor-term investment - 64 - 64
Other 6 - - 6
Insurance contrac - 28 - 28
Total asset 617 1,96¢ 19 2,60(

Liabilities

Derivatives (289 - (283)
Total liabilities - (283 - (283
Total net asset:() 617 1,681 19 2,317

() Total net assets excludes non-financial plan retsés and payables of $129 million and $117 million
respectively. No-financial items include due to/from broker, inténeceivables and accrued expen

The Company'’s Level 3 investment in common/collextrusts was valued using significant unobservatgats.
Inputs to this valuation include characteristicd goantitative data relating to the asset, investroest, position
size, liquidity, current financial condition of tkempany and other relevant market data. Leveir3/éue
measurements using significant unobservable ingmatsis follows:

As of

December 31,
2010 2009

(In $ millions)

As of the beginning of the ye 19 7
Unrealized gains (losse 8 10
Purchases, sales, issuances and settlemen (1 2
As of the end of the yei 2€ 19

The financial objectives of the qualified pensidans are established in conjunction with a compmsive review o
each plan’s liability structure. The Company’s asdecation policy is based on detailed assetliigtanalyses. In
developing investment policy and financial goatmsideration is given to each plamdemographics, the returns
risks associated with current and alternative ilmest strategies and the current and projected eagplense and
funding ratios of each plan. Investment policiestralso comply with local statutory requirementslatermined by
each country. A formal asset/liability study of kaian is undertaken every 3 to 5 years or wheninge has been
a material change in plan demographics, benefittre or funding status and investment market.
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The Company has adopted a long-term investmentdrsuch that the risk and duration of investmessés are
weighed against the long-term potential for apftan of assets. Although there cannot be complsserrance that
these objectives will be realized, it is believidttthe likelihood for their realization is reasblyahigh, based upon
the asset allocation chosen and the historicakapécted performance of the asset classes utiizele plans. The
intent is for investments to be broadly diversifeadoss asset classes, investment styles, madtetseanvestment
managers, developed and emerging markets and tsesumiorder to moderate portfolio volatility arigk.
Investments may be in separate accounts, commimglsts, mutual funds and other pooled asset gms$fprovidec
they all conform to fiduciary standards.

External investment managers are hired to manags@eassets. Investment consultants assist wetldteening
process for each new manager hired. Over the lemg;tthe investment portfolio is expected to eatams that
exceed a composite of market indices that are waigto match each plan’s target asset allocatibe.ortfolio
return should also (over the long-term) meet oeexrcthe return used for actuarial calculationgdento meet the
future needs of each plan.

Employer contributions for pension benefits andtiisement benefits are estimated to be $178 oniléind
$27 million, respectively, in 2011. The table belmflects pension benefits expected to be paid fimerplans or
from the Company’s assets. The postretirement fismepresent the Company’s share of the benedit co

Postretirement

Benefit
Pension Expectec
Benefit Federal

Payments®  Payments Subsidy
(In $ millions)

2011 232 57 7
2012 23C 57 7
2013 22¢ 58 7
2014 227 58 3
2015 22¢ 60 3
201€-2020 1,16¢ 29C 12

@) Payments are expected to be made primarily from gésets
Other Obligations
Additional benefit liabilities and other similar ladations are as follows:

As of December 31

2010 2009
(In $ millions)
Long-term disability 27 30
Other 8 8

15. Environmental
General

The Company is subject to environmental laws agdledgions worldwide which impose limitations on tiischarge
of pollutants into the air and water and estaldisindards for the treatment, storage and dispésalid and
hazardous wastes. The Company believes thatritdabstantial compliance with all applicable envinental laws
and regulations. The Company is also subject &irretl environmental obligations specified in vasicontractual
agreements arising from the divestiture of certaigsinesses by the Company or one of its predecessgranies.
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Expenditures, including expenditures for legal cbamze, internal environmental initiatives, reméitia of active,
divested, demerger and US Superfund sites (asetkfinlow) and capital projects are as follows:

Year Ended December 31,

2010 2009 2008
(In $ millions)
Environmental expenditure 66 78 78
Capital projec-related environmental expenditul 19 22 13

Environmental remediation reserves are recordéddarconsolidated balance sheets as follows:

As of December 31,

2010 2009
(In $ millions)
Current Other liabilitie! 16 13
Noncurrent Other liabilitie 85 93
Total 101 106

Environmental remediation reserves recorded irctmsolidated balance sheets are categorized asvoll

As of December 31,

2010 2009

(In $ millions)
Demerger obligations (Note 2 36 36
Divestiture obligations (Note 2. 26 28
US Superfund site 13 10
Other environmental remediation reser 26 32
Total 101 106

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companytha®bligation t
remediate specific areas on its own sites as weathadivested, demerger or US Superfund sitesgfsed below).
In addition, as part of the demerger agreementédmtvthe Company and Hoechst AG (“Hoechst”), a §ipeci
portion of the responsibility for environmentaldilities from a number of Hoechst divestitures wrasisferred to tt
Company (Note 23). The Company provides for sudiyations when the event of loss is probable asdaaably
estimable.

Remediation efforts recorded in the consolidatatestents of operations are as follows:

Year Ended December 31

2010 2009 2008
(In $ millions)
Cost of sale: 1 9 3
Selling, general and administrative exper 8 6 1

The Company believes that environmental remediatasts will not have a material adverse effecttanfinancial
position of the Company, but may have a materigeesk effect on the results of operations or chstsfin any
given accounting period.

The Company did not record any insurance recovegiased to these matters for the reported perdndsthere are
no receivables for insurance recoveries as of Dbeedl, 2010. As of December 31, 2010 and 200%e tivere
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receivables of $7 million and $9 million, respeetiy, from the former owner of the Company’s celkddSpondon,
Derby, United Kingdom acetate flake, tow and filoslmess, which was acquired in 2007, and is indudehe
Company’s Consumer Specialties segment.

German InfraServs

On January 1, 1997, coinciding with a reorganizatibthe Hoechst businesses in Germany, real estatece
companies (“InfraServs”) were created to own dlyeitte land and property and to provide variousitécal and
administrative services at each of the manufaagudpations. The Company holds an interest in megtufing
operations at the InfraServ location in Frankfumt lain-Hoechst, Germany and holds interests irctmpanies
which own and operate the former Hoechst sitesandarf, Knapsack and Wiesbaden.

InfraServs are liable for any residual contamimatad other pollution because they own the reatesin which th
individual facilities operate. In addition, Hoechand its legal successors, as the responsiblg pader German
public law, is liable to third parties for all en@hmental damage that occurred while it was $tdl ewner of the
plants and real estate. The contribution agreenwm&sed into in 1997 between Hoechst and the ctispe
operating companies, as part of the divestituthese companies, provide that the operating corapanil
indemnify Hoechst, and its legal successors, agamsronmental liabilities resulting from the tedarred
businesses. Additionally, the InfraServs have apteéndemnify Hoechst, and its legal successaainst any
environmental liability arising out of or in conrien with environmental pollution of any site. Likese, in certain
circumstances the Company could be responsiblééoelimination of residual contamination on a fetes that
were not transferred to InfraServ companies, inctvliase Hoechst, and its legal successors, mosbuese the
Company for two-thirds of any costs so incurred.

The InfraServ partnership agreements provide #sabetween the partners, each partner is resperisitdny
contamination caused predominantly by such partaey.liability, which cannot be attributed to arfriaServ
partner and for which no third party is responsideequired to be borne by the InfraServ partnierdn view of
this potential obligation to eliminate residual tamination, the InfraServs, primarily relating wuéy and cost
investments which are not consolidated by the Campaave reserves of $94 million as of Decembe2810 and
20009.

If an InfraServ partner defaults on its respecindemnification obligations to eliminate residuahtamination, the
owners of the remaining participation in the IneaScompanies have agreed to fund such liabilisabject to a
number of limitations. To the extent that any lidiais are not satisfied by either the InfraSerwvsheir owners, thes
liabilities are to be borne by the Company in adeoce with the demerger agreement. However, Hoehdgtits
legal successors, will reimburse the Company fartiwrds of any such costs. Likewise, in certain einstances tt
Company could be responsible for the eliminationesidual contamination on several sites that wetdransferre:
to InfraServ companies, in which case Hoechst,i@ndgal successors, must also reimburse the Coyrijoa two-
thirds of any costs so incurred. The German InfreSare owned partially by the Company, as notéavipeand the
remaining ownership is held by various other conggarirhe Company’s ownership interest and enviroriaie
liability participation percentages for such lidiéls which cannot be attributed to an InfraSerstier were as
follows as of December 31, 2010:

Ownership % Liability %

InfraServ GmbH & Co. Gendorf Ki 39 10
InfraServ GmbH & Co. Knapsack K 27 22
InfraServ GmbH & Co. Hoechst K 32 40
InfraServ GmbH & Co. Wiesbaden K 8 -
InfraServ Verwaltungs Gmb| 10C -

122




Table of Contents

US Superfund Site:

In the US, the Company may be subject to substaéiems brought by US federal or state regulagggncies or
private individuals pursuant to statutory authodtycommon law. In particular, the Company has temttal liability
under the US Federal Comprehensive Environmentsp&tese, Compensation and Liability Act of 1980, as
amended, and related state laws (collectively refeto as “Superfund”) for investigation and cleacosts at
approximately 36 sites. At most of these sites, enams companies, including the Company, or onésof i
predecessor companies, have been notified th&rthigonmental Protection Agency, state governindié® or
private individuals consider such companies todtemtially responsible parties (“PRP”) under Suped or related
laws. The proceedings relating to these sitesravarious stages. The cleanup process has notcoegpleted at
most sites and the status of the insurance covdéoageost of these proceedings is uncertain. Canesetty, the
Company cannot accurately determine its ultimaieility for investigation or cleanup costs at theies.

As events progress at each site for which it has lIbamed a PRP, the Company accrues, as approprlahility
for site cleanup. Such liabilities include all #tat are probable and can be reasonably estimatesdtablishing
these liabilities, the Company considers its shipinoé waste to a site, its percentage of total evakipped to the
site, the types of wastes involved, the conclusifremy studies, the magnitude of any remediabastihat may be
necessary and the number and viability of other2RRten the Company will join with other PRPs igngoint
defense agreements that will settle, among PRIeb, aty’s percentage allocation of costs at ttee gilthough the
ultimate liability may differ from the estimate gl€ompany routinely reviews the liabilities andiseg the estimat:
as appropriate, based on the most current infoomatvailable.

US Superfund site reserves were utilized as follows

Year Ended December 31
2010 2009 2008
(In $ millions)

Total 2 1 2

Additional provisions and adjustments recordedmuthe years ended December 31, 2010, 2009 and 2008
approximately offset these expenditures.

16. Shareholders’ Equity
Preferred Stock

On February 1, 2010, the Company delivered notidee holders of its 4.25% Convertible Perpetuefétred
Stock (the “Preferred Stock”) that it was calliroy the redemption of all 9.6 million outstandingeds of Preferred
Stock. Holders of the Preferred Stock were entittedonvert each share of Preferred Stock into@02hares of the
Company'’s Series A common stock, par value $0.@@0Xshare, at any time prior to 5:00 p.m., New YGity
time, on February 19, 2010. As of such date, hsldéPreferred Stock had elected to convert 9,5®&lshares of
Preferred Stock into an aggregate of 12,084,94&sha Series A common stock. The 8,724 sharesaféPed
Stock that remained outstanding after such conmessivere redeemed by the Company on February 28, 120
7,437 shares of Series A common stock, in accosdaiith the terms of the Preferred Stock. In additiothe share
of Series A common stock issued in respect of liaees of Preferred Stock converted and redeemed ampany
paid cash in lieu of fractional shares. The Compaoprded expense of less than $1 million to Addai paid-in
capital in the consolidated statements of sharehsleéquity and comprehensive income (loss) foryer ended
December 31, 2010 related to the conversion arehmpton of the Preferred Stock.

Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgjuarterly cash
dividend on each share of the Company’s SeriesmAngon stock unless the Company’s Board of Direciorgs
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sole discretion, determines otherwise. Further slicidends payable to holders of the Company’seSek
common stock cannot be declared or paid nor carfuards be set aside for the payment thereof, utitess
Company has paid or set aside funds for the payofait accumulated and unpaid dividends with respe the
shares of the Company’s Preferred Stock. As discliabove, all Preferred Stock was redeemed by ¢hep@ny in
February 2010 and no preferred stock or accumuliitédends remained outstanding as of December2@10Q. Th
amount available to pay cash dividends is resttibiethe Company’s senior credit agreement and\tites.

In April 2010, the Company announced that its BadrDirectors approved a 25% increase in the Cormyigan
guarterly Series A common stock cash dividend. Bbard of Directors increased the quarterly dividestg from
$0.04 to $0.05 per share of Series A common stack guarterly basis. The new dividend rate wasiegiple to
dividends payable beginning in August 2010.

The Company declared and paid cash dividends tbehobf its Series A common stock as follows:

Year Ended
December 31,
2010 2009 2008
(In $ millions)

Total 28 23 24

Treasury Stock

In February 2008, the Company’s Board of Directarthorized the repurchase of up to $400 milliothef
Company'’s Series A common stock. This authorizatvas increased to $500 million in October 2008. The
authorization gives management discretion in dateng the conditions under which shares may benamsed.
The number of shares repurchased and the averaggage price paid per share pursuant to this amttmn are as

follows:
Total From
Year Ended December 31 Inception Through
2010 2009 2008 December 31, 201/
Shares repurchas: 1,667,59; - 9,763,20! 11,430,79
Average purchase price per sh $ 28.71 $ - % 38.6¢ $ 37.2¢
Amount spent on repurchas
shares (in millions $ 48 $ - % 37¢ $ 42€

The purchase of treasury stock reduces the nuniflséraces outstanding and the repurchased sharebenased by
the Company for compensation programs utilizingGeenpanys stock and other corporate purposes. The Con
accounts for treasury stock using the cost methadrecludes treasury stock as a component of Shitets’
equity.

Accumulated Other Comprehensive Income (Loss),

Accumulated other comprehensive income (loss),wigich is displayed in the consolidated statemehts
shareholders’ equity, represents net earnings)(fdas the results of certain shareholders’ eqeiiignges not
reflected in the consolidated statements of opmmatiSuch items include unrealized gain (loss) arkatable
securities, foreign currency translation, certadngion and postretirement benefit obligations améalized gain
(loss) on interest rate swaps.
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The components of Accumulated other comprehenain@nie (loss), net are as follows:

Accumulated

Unrealized Unrealized  Pension anc Other
Gain (Loss) on Foreign Gain (Loss! Postretire-  Comprehensive

Marketable Currency on Interest ment Income

Securities Translation  Rate Swap: Benefits (Loss), Net

As Adjusted (Note 4)

(In $ millions)

Balance as of December 31, 2( 26 87 (37 12C 19¢
Current period chanc 23 @ (130) (79) (549) (781)
Tax benefit (expenst - - - 5 5

Balance as of December 31, 2( 3 (43) (11€) (4249) (580
Current period chang 5) 10 23 (150 (122)
Tax benefit (expenst 2 (5) (8) 53 42

Balance as of December 31, 2( - (38) (207) (521) (660)
Current period chanc - 26 32 (102 (44
Tax benefit (expenst (D) 11 (15) 39 34

Balance as of December 31, 2( @] () (84 (589 (670

(@ Includes a net reclassification adjustment of (®#lon to the consolidated statements of opersti

17. Other (Charges) Gains, Net

Year Ended December 31,

2010 2009 2008
(In $ millions)

Employee termination benefi (32 (20%) (22)
Plant/office closure 4) a7 @)
Asset impairment (74) (14) (115)
Ticona Kelsterbach plant relocation (Note (26) (16) 12
Insurance recoveries, net (Note ! 18 6 38
Resolution of commercial disput 13 - -
Plumbing actions (Note 2. 59 10 -
Sorbates antitrust actiol - - 8
Other - - 1
Total (4€) (136) (108)

2010

In March 2010, the Company concluded that certamglived assets were partially impaired at itsateeflake and
tow manufacturing operations in Spondon, Derby téthKingdom (Note 4). Accordingly, the Company verdowr
the related property, plant and equipment to irsviaue of $31 million, resulting in long-lived set impairment
losses of $72 million during the year ended Decerte2010. The Company calculated the fair vatrete
reporting unit using a discounted cash flow modebiporating discount rates commensurate withithes involvec
which is classified as a Level 3 measurement uR&&B ASC Topic 820. The key assumptions used in the
discounted cash flow valuation model included distaoates, growth rates, cash flow projectionstenchinal value
rates. Discount rates, growth rates and cash flmjegtions are the most sensitive and suscepitibthange as they
require significant management judgment.
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As a result of the announced closure of the Com’paagetate flake and tow manufacturing operatianSgondon,
Derby, United Kingdom (Note 4), the Company recdr@&5 million of employee termination benefits agrithe
year ended December 31, 2010. The Spondon, DeritedJKingdom facility is included in the Consun
Specialties segment.

As a result of the Company’s Pardies, France “tajéClosure” (Note 4), the Company recorded eagts of
$12 million during the year ended December 31, 20&0ch consisted of $6 million in employee terntioa
benefits, $1 million of long-lived asset impairméodses, $2 million of contract termination cosid ather plant
closure costs and $3 million of reindustrializatawsts. The Pardies, France facility is includethimnAcetyl
Intermediates segment.

As a result of several business optimization ptsjeadertaken by the Company beginning in 2009camtinuing
throughout 2010, the Company recorded $11 millioamployee termination costs during the year ended
December 31, 2010.

Other charges for the year ended December 31, 2Bb0ncluded gains of $13 million, net, relatedéttlements in
resolution of a commercial disputes. The settlesemtre recorded in the Company’s Consumer Speasalti
segment.

2009

During the first quarter of 2009, the Company begtiorts to align production capacity and stafflagels with the
Company’s view of an economic environment of prgled lower demand. For the year ended December089, 2
Other charges included employee termination benefi40 million related to this endeavor. As aitesf the
shutdown of the vinyl acetate monomer (“VAM”) pradion unit in Cangrejera, Mexico, the Company retined
employee termination benefits of $1 million andddived asset impairment losses of $1 million dgrihe year
ended December 31, 2009. The VAM production unfamgrejera, Mexico is included in the Company’stt
Intermediates segment.

As a result of the “Project of Closure” (Note 4xhér charges for the Company included exit cos®&38fmillion
during the year ended December 31, 2009, whichistuksof $60 million in employee termination beisfi

$17 million of contract termination costs and $1ilian of long-lived asset impairment losses rethte capitalized
costs associated with asset retirement obliga{doge 12). The Pardies, France facility is includethe Acetyl
Intermediates segment.

Due to continued declines in demand in automotiet electronic sectors during 2009, the Company anced
plans to reduce capacity by ceasing polyester pedyproduction at its Ticona manufacturing planShelby, North
Carolina. Other charges for the year ended Decehe2009 included employee termination benefitg2million
and long-lived asset impairment losses of $1 nmillielated to this event. The Shelby, North Carolaslity is
included in the Advanced Engineered Materials segme

Other charges for the year ended December 31, @86%artially offset by $6 million of insurance ogeries in
satisfaction of claims the Company made relatatdeainplanned outage of the Compan@lear Lake, Texas ace
acid facility during 2007, a $9 million decreasdegal reserves for plumbing claims due to the Camy{s ongoing
assessment of the likely outcome of the plumbirtigpas and the expiration of the statute of limiati

2008

Other (charges) gains, net for asset impairmewctades long-lived asset impairment losses of $9Ramirelated to
the potential closure of the Company’s acetic acid VAM production facility in Pardies, France, ¥aM
production unit in Cangrejera, Mexico (which then@any subsequently decided to shut down effectivieeaend
of February 2009) and certain other facilities.tiad $92 million recorded in December 2008, $76iamilrelates to
the Acetyl Intermediates segment and $16 millidates to the Advanced Engineered Materials segment.
Consideration of this potential capacity reducticas necessitated by the significant change in liieagjeconomic
environment and anticipated lower customer demand.
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Additionally, the Company recognized $23 millionlofg-lived asset impairment losses related testhedown of

the Company’s Pampa, Texas facility (Acetyl Intediages segment).

Other (charges) gains, net for employee termindigmefits includes severance and retention charig®s3 million
related to the sale of the Company’s Pampa, Teachty and $8 million of severance and retentibarges related

to other business optimization plans undertakethbyCompany.

The changes in the restructuring reserves by bssisegment are as follows:

Advanced
Engineerec  Consumet Industrial Acetyl
Materials  Specialtie:  Specialtie: Intermediates _ Other Total
(In $ millions)
Employee Termination Benefi
Reserve as of December 31, 2( 2 2 6 17 2 29
Additions 12 9 6 66 12 10E
Cash payment 8) (@) 9 (23 (©) (59
Exchange rate chang 1 - - - - 1
Reserve as of December 31, 2( 7 4 3 60 7 81
Additions 2 17 - 6 7 32
Cash payment (6) 3 3) (37 (4) (59)
Other change - (D) - - - (D)
Exchange rate chang - D) - (5) - (6)
Reserve as of December 31, 2( 3 16 - 24 10 53
Plant/Office Closure
Reserve as of December 31, 2( - 2 - - 1 3
Additions - - - 17 17
Transfers - 2 - - - 2
Cash payment - - - - -
Reserve as of December 31, 2( - - - 17 1 18
Additions - - - 6 6
Cash payment - - - (18) - (18)
Exchange rate chang - - - (2) - (2)
Reserve as of December 31, 2( - - - 3 1 4
Total 3 16 - 27 11 57

18. Income Taxes

Earnings (loss) from continuing operations befaseliy jurisdiction are as follows:

Year Ended December 31,

2010 2009

2008

As Adjusted (Note 4

(In $ millions)

us 214 294 13t
International 324 (43 29¢
Total 53¢ 251 43:
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The income tax provision (benefit) consists of fiblowing:

Year Ended December 31

2010 2009 2008
(In $ millions)
Current

us 62 11 62
Internationa 35 14¢ 92
Total 97 15¢ 154

Deferred
us 16 (404) (37
Internationa (D) 2 (54)
Total 15 (402) (92)
Income tax provision (benefi 112 (243) 63

Deferred income taxes reflect the net tax effettemporary differences between the carrying amoohassets ar
liabilities for financial reporting purposes an@ thamounts used for income tax purposes. Significamponents of

the consolidated deferred tax assets and lialsiléie as follows:

As of December 31

2010 2009

(In $ millions)
Deferred tax asse

Pension and postretirement obligatis 35¢ 36:
Accrued expense 238 19t
Inventory 10 10
Net operating loss and tax credit carryforwe 422 37t
Other 193 22C
Subtotal 1,21¢ 1,161
Valuation allowanct (38E) (3349 ©
Total 82¢ 827
Deferred tax liabilities
Depreciation and amortizatic 323 33¢€
Investment: 47 45
Other 68 90
Total 43¢ 471
Net deferred tax assets (liabilitie 391 35€

@ Includes deferred tax asset valuation allowanciesagpily for the Company’s deferred tax assets @S,

Luxembourg, France, Spain, China, the United Kimgdmd Germany, as well as other foreign jurisdictio
These valuation allowances relate primarily tooyprating loss carryforward benefits and otherded¢rred tax

assets, all of which may not be realizal

The Company maintained a valuation allowance ag@sbS net deferred tax assets since 2004. D@9, the

Company concluded that, due to cumulative profiighit is more likely than not that it will reae its net US

deferred tax assets with the exception of certizite :1et operating loss carryforwards. Accordindlysing the year

ended December 31, 2009, the Company recordeceareéftax benefit of $492 million for the releaséhe
beginning-of-the-year US valuation allowance assed with those US net deferred tax assets expéxcteesl
realized in 2009 and subsequent years.
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For the year ended December 31, 2010, the valuatiowance increased by $51 million consisting(aj:income
tax expense, net, of $39 million, (b) a decreas®l@fmillion related to foreign currency translatiadjustments and
(c) $25 million of other increases related to ungrized tax benefits and other adjustments to deddaxes. The
change in valuation allowance associated with fpreurrency translation adjustments is relatechinges in
deferred tax assets for unrealized foreign exchgages and losses on effective hedges and on fonea@me
previously taxed but not yet received in the USe Benefit also relates to foreign currency tramshaddjustments
for deferred tax assets recorded in various forgigadictions. The increase related to unrecoghizex benefits an
other adjustments to deferred taxes includes adprss to temporary differences and net operatigg lo
carryforwards due to changes in uncertain tax joost

A reconciliation of the significant differences teen the US federal statutory tax rate of 35% aedetfective
income tax rate on income from continuing operaiisnas follows:

Year Ended December 31,

2010 2009 2008
(In $ millions)

Income tax provision computed at US federal stayutax rate 18¢ 8¢ 152
Change in valuation allowan: 39 (319 (5)
Equity income and dividenc (42) (20) ()]
(Income) expense not resulting in tax img 8 4 18
US tax effect of foreign earnings and divide 28 10 (5)
Other foreign tax rate differential® (48) (15) (84)
Legislative change (72) 71 3
Tax-deductible interest on foreign equity investmemid ather related iterr (3) (76) -
State income taxes and otl 12 9 1

Income tax provision (benefi 112 (243 63

M Includes impact of earnings from China and Singasuoibject to tax holidays which expire between 2008
2013 and favorable tax rates in other jurisdictit

Federal and state income taxes have not been pioid accumulated but undistributed earnings & Biflion as
of December 31, 2010 as such earnings have besrapently reinvested in the business. The deteriomaft the
amount of the unrecognized deferred tax liabilélated to the undistributed earnings is not prabte.

The effective tax rate for continuing operationstfte year ended December 31, 2010 was 21% compa(8d)%
for the year ended December 31, 2009. The effetdiveate for 2009 was favorably impacted by thease of the
US valuation allowance on net deferred tax aspetsially offset by increases in valuation allowason certain
foreign net deferred tax assets and the effecewftax legislation in Mexico. The effective rate fbe year ended
December 31, 2010 was favorably impacted by amentinte tax legislation in Mexico.

The Company operates under tax holidays in varoustries which are effective through December 2013
China, one of the Company’s entities has a taxdaglthat provided for a zero percent tax rate iB8&2@or 2009
through 2011, the Company’s tax rate is 50% ofsthéutory rate, or 12.5% based on the 2010 statuade of 25%.
In Singapore, one of the Company’s entities haxdoliday that provides for a zero percent tag tatough 2011.
The Company realized no material benefits fromhtatidays for the year ended December 31, 2010.

Mexico enacted the 2008 Fiscal Reform Bill on Oetob, 2007. Effective January 1, 2008, the billeadpd the
existing asset-based tax and established a du@hietax system consisting of a new minimum flat(tae “IETU”)
and the existing regular income tax system. ThdJEystem taxes companies on cash basis net in@ansisting
only of certain specified items of revenue and espeat a rate of 16.5%, 17% and 17.5% for 20089 2;d 2010
forward, respectively. In general, companies mastthe higher of the income tax or the IETU, altfothe IETU
is not creditable against future income tax lidied. The Company has determined that it will pritga
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be subject to the IETU in future periods. Accordynghe Company has recorded tax expense (bewéfit)
$19 million, $(5) million and $7 million for the ges ended December 31, 2010, 2009 and 2008, reagecfor the
tax effects of the IETU system.

In December 2009, Mexico enacted the 2010 MexianReform Bill (“Tax Reform Bill") to be effective
January 1, 2010. Under this legislation, the caxoincome tax rate was temporarily increased {284 to 30%
for 2010 through 2012, reduced to 29% in 2013 addiced to 28% in 2014 and future years. Thesechateges
would impact the Company in the event that it ress&y paying taxes on a regular income tax bassugeon the
IETU basis. Further, under current law, incomeltess carryforwards reported in the tax consolidatimat were not
utilized on an individual company basis within lé€ays were subject to recapture. The Tax ReformaBikknacted
accelerated this recapture period from 10 yeabsyears and effectively required payment of taxesnéf no benef
was obtained through the tax consolidation regifally, significant modifications were made to ties for
income taxes previously deferred on intercompamiddnds, as well as to income taxes related tewdifices
between consolidated and individual Mexican taxiegs and profits. The estimated income tax impadte
Company of the Tax Reform Bill at December 31, 20@8 $73 million and was recorded to Income tar\jsion)
benefit in the consolidated statements of operation

In March 2010, the Mexican tax authorities issugdddllaneous Tax Resolutions (“MTRSs”) to clarifyricaus
provisions included in the Tax Reform Bill relatiedrecapture amounts for 2004 and prior yearsudiol certain
aspects of the recapture rules related to incomb$s carryforwards, intercompany dividends arftbdinces
between consolidated and individual Mexican taxiggs and profits. At March 31, 2010, the applicatof the
MTRs resulted in a reduction of $43 million to #&timated income tax impact of the Tax Reform Biit was
initially recorded by the Company during the yeaded December 31, 2009.

In December 2010, the Mexican tax authorities idsareadditional MTR addressing tax year 2005 ahdeguent
periods. The MTRs issued in March 2010 and Decer@®&0 eliminated the recapture tax on losses factwho ta:
benefit was received in consolidation and alsafaalr certain other aspects of the Tax Reform &iiginally
enacted in December 2009. The December 2010 MTiteesin an additional reduction of $27 milliontte
estimated tax liability previously recorded by thempany. After inflation and exchange rate chanties,
Company’s estimated tax liability at December 311 @related to the combined Tax Reform Bill and®0ITRs is
$6 million, payable from 2011 to 2018.

In March 2010, the President of the United Staigsesl into law the Patient Protection and Affor@aBlare Act an
the Health Care and Education Reconciliation AQ®T0. Currently, employers providing retiree prggion drug
coverage that is at least as valuable as the ogeeffered under Medicare Part D are entitled satzsidy from the
government. Prior to the new law, employers weté#led to deduct the entire cost of providing tkéree
prescription drug coverage, even though a portias offset by the subsidy. Under the new legislatioyears
subsequent to 2012, the tax deductible prescrigtimerage is reduced by the amount of the subgisla result, th
Company reduced its deferred tax asset relatedstvgiirement prescription drug coverage by thewarnof the
subsidy to be received subsequent to 2012. Thigctieoh of $7 million to the Company’s deferred tsset was
recorded to Income tax (provision) benefit in th@solidated statements of operations during theethronths
ended March 31, 2010.

On December 17, 2010, the President of the UnitattS signed a multi-billion dollar tax package Trax Relief,
Unemployment Reauthorization and Job Creation A20DA0 (2010 Tax Relief Act or act). The 2010 TaxiBf Act
extends the Bush-era individual and capital gaiwglend tax cuts for all individual taxpayers ford years and
includes a one year payroll tax cut for individudlke act also increases 50 percent bonus depoectat

100 percent for qualified investments made aftg@t&eber 8, 2010 and before January 1, 2012, analctheso
makes 50 percent bonus depreciation availabletfaliftged property placed in service after Decemier2011 and
before January 1, 2013. The 2010 Tax Relief Aai pl®vided a two year extension of expired provisithat were
relevant to the Company including the researctctadit and look through treatment for controlledeign
corporations. The impact to the company of the legislation was not material for the year endedddduer 31,
2010, but the items noted will provide additioreat benefits to the company in 2011 and 2012.
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As of December 31, 2010, the Company had US fedetabperating loss carryforwards of $39 millioatthre
subject to limitation. These net operating lossydarwards begin to expire in 2021. At December 3110, the
Company also had state net operating loss carrgiaisy net of federal tax impact, of $52 million8%4illion of
which are offset by a valuation allowance due toautain recoverability. A portion of these lossrgéorwards will
begin to expire in 2011.

The Company also had foreign net operating losyfmawards as of December 31, 2010 of $1.0 billion
Luxembourg, France, Spain, Canada, China, the tJKitegdom, Germany and other foreign jurisdictiovith
various expiration dates. Net operating losseshim&have various carryforward periods and begpiraag in 2011
Net operating losses in most other foreign jurigdits have no expiration date. Net operating logsdéexico have
a ten year carryforward period and began to expig909. However, these losses are not availablade under the
new IETU tax regulations in Mexico. As the IETUtlie primary system upon which the Company will bejsct to
tax in future periods, no deferred tax asset has beflected in the consolidated balance sheat Becember 31,
2010 for these income tax loss carryforwards.

FASB ASC Topic 740ncome Taxe§'FASB ASC Topic 740"), clarifies the accounting fimcome taxes by
prescribing a minimum recognition threshold a teréfit is required to meet before being recogningte
financial statements. FASB ASC Topic 740 also pesiguidance on derecognition, measurement, dtzggin,
interest and penalties, accounting in interim msjalisclosure and transition.

A reconciliation of the amount of unrecognized bexefits included in Uncertain tax positions in tde@solidated
balance sheets is as follows:

Year Ended December 31,

2010 2009
(In $ millions)
As of the beginning of the ye 20¢ 19t
Increases in tax positions for the current y - 19
Increases in tax positions for prior ye 85 39
Decreases in tax positions of prior ye (48) (38)
Settlement: (1) (7)
As of the end of the yei 244 20€

Included in the unrecognized tax benefits as ofdbdwer 31, 2010 are $264 million of tax benefitg,tia
recognized, would reduce the Company’s effectixaade. As of December 31, 2010, $15 million ofagugnized
tax benefits are included in current Other lialgiit(Note 11) in the consolidated balance sheets.

The Company recognizes interest and penaltieerktatunrecognized tax benefits in Income tax (jgion) benefit
in the consolidated statements of operations ésl

Year Ended December 31
2010 2009 2008
(In $ millions)

Interest and penalties related to unrecognizethésmefits 12 7 2

As of December 31, 2010 and 2009, cumulative isteaad penalties included in Uncertain tax posgtionthe
consolidated balance sheets were $56 million aBdn§iflion, respectively.

The Company operates in the US (including multgtége jurisdictions), Germany and approximately#ter
foreign jurisdictions including Canada, China, FranMexico and Singapore. Examinations are ongoirggnumbe
of those jurisdictions including, most significgntin Germany for the years 2001 to 2004 and 260007, and in
the US for the years 2006 to 2008, which were setefor audit in 2010. The Company’s US federabime tax
returns for 2003 and beyond are open for examinatiaer statute. The Company’s German corporate
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tax returns for 2001 and beyond are open for exatioin under statute. Currently, unrecognized tanefbits are not
expected to change significantly over the next batins.

19. Stock-Based and Other Management Compensation Plans

In April 2009, the Company approved a global insenplan which replaces the Company’s 2004 stockritive
plan. The 2009 Global Incentive Plan (“GIP”) enattlee compensation committee of the Board of Danecto
award incentive and nonqualified stock optionsclstmppreciation rights, shares of Series A comntocks
restricted stock, restricted stock units (“RSUsil ancentive bonuses (which may be paid in casttank or a
combination thereof), any of which may be perforoebased, with vesting and other award provisibasgrovide
effective incentive to Company employees (includifiicers), non-management directors and otheriserv
providers. Under the 2009 GIP, the Company no Ionga grant RSUs with the right to participate iWidends or
dividend equivalents.

The maximum number of shares that may be issueerihd 2009 GIP is equal to 5,350,000 shares pluary
shares of Series A common stock that remain aveifalb issuance under the 2004 Stock Incentive PialP”) (not
including any shares of Series A common stockdhatsubject to outstanding awards under the 20Bb6any
shares of Series A common stock that were issuesbipnt to awards under the 2004 SIP) and (b) arydsaunder
the 2004 stock incentive plan that remain outstagthat cease for any reason to be subject toawehnds (other
than by reason of exercise or settlement of thedteathe extent that such award is exercised ffeettled in veste
and non-forfeitable shares). As of December 31026dtal shares available for awards and totaleshaubject to
outstanding awards are as follows:

Shares Available for Shares Subject tc
Awards Outstanding Awards
2009 Global Incentive Ple 2,322,45 2,530,45.
2004 Stock Incentive Ple - 5,923,14

Upon the termination of a participant’s employmeith the Company by reason of death or disabilitppthe
Company without cause (as defined in the respeativard agreements), an award in amount equal tbgiyalue o
the award granted multiplied by (ii) a fraction) {ke numerator of which is the number of full mMmbetween gra
date and the date of such termination, and (yfigm®minator of which is the term of the award, spicdduct to be
rounded down to the nearest whole number, and egdiog (iii) the value of any award that previoughsted, shall
immediately vest and become payable to the PaatitigJpon the termination of a Participant’s empheyt with
the Company for any other reason, any unvestedbpasf the award shall be forfeited and cancelléithout
consideration.

There was $19 million and $0 million of tax beneéalized from stock option exercises and vesting®Us during
the years ended December 31, 2010 and 2009, rasgecbDuring the year ended December 31, 2008bmpany
reversed $8 million of the $19 million tax benefiat was realized during the year ended Decemhe2(®Y/.

Deferred Compensatio

In April 2007, certain participants in the Compag004 deferred compensation plan elected to pzatein a
revised program, which includes both cash awardsestricted stock units (see Restricted Stockdmitiow).
Based on participation in the revised program Ghenpany expensed $9 million, $10 million and $8ioml during
the years ended December 31, 2010, 2009 and 28§ atively, related to the revised program andenpayments
of $4 million during the year ended December 31,2t participants who left the Company and $28ionilto
active employees during December 2010. As of Deeer@h, 2010, $1 million remains to be paid duri®d 2 unde
the revised program.

As of December 31, 2009, there was no deferred eosgiion payable remaining associated with the 2@@drred
compensation plan. The Company recorded expereteddo participants continuing in the 2004 defkrre
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compensation plan of $0 million, $1 million and ®8lion during the years ended December 31, 200092and
2008, respectively.

In December 2007, the Company adopted a deferneghensation plan whereby certain of the Companyigse
employees and directors were offered the oppostiaitiefer a portion of their compensation in exgiefor a
future payment amount equal to their deferments pluminus certain amounts based upon the markktrpmnce
of specified measurement funds selected by thécypamt. Participants are required to make defesiadtions unde
the plan prior to January 1 of the year such dakemwill be withheld from their compensation. Thengpany
expensed less than $1 million during each of treesyended December 31, 2010, 2009 and 2008 reiathds plan.

Long-Term Incentive Plan

In December 2008, the Company granted time-vestisty awards of $22 million to the Company’s exeeuti
officers and certain other key employees. Each dwécash vests 30% on October 14, 2009, 30% oal@ctl4,
2010 and 40% on October 14, 2011. In its sole digmn, the compensation committee of the Boardioéddors ma
at any time convert all or a portion of the caslaairmo an award of time-vesting restricted stocksui he liability
cash awards are being accrued and expensed overithef the agreements outlined above.

Activity recorded in the consolidated financialtetaents related to the time-vesting cash awards fsllows:

Year Ended
December 31,
2010 2009 2008
(In $ millions)

Expense 7 7 1
Payments to active employe 5 6 -
Payments to terminated employzt 1 1 -
Stock Options

The Company has a stock-based compensation plam#ies awards of stock options to the Companyésatives
and certain employees. It is the Company’s policgrant options with an exercise price equal toatverage of the
high and low price of the Company’s Series A commsimtk on the grant date. The options issued hasama
ranging from seven to ten years and vest on a drhdsis over four years. The estimated value o€Cibrapany’s
stock-based awards less expected forfeitures égréred over the awards’ respective vesting pesiod straight-
line basis.

Generally, vested stock options are exercised gir@broker-assisted cashless exercise progranmolkebassisted
cashless exercise is the simultaneous exercisstot option by an employee and a sale of theeshthrough a
broker. Authorized shares of the Company’s Serie@#imon stock are used to settle stock options.

In October 2010, the Company granted awards oksiptions to certain executive officers of the Camy that
require a holding period of one year subsequeekéucising a stock option award for net profit glsafas defined
below) acquired upon exercise. Net profit shareamaghe aggregate number of Shares determineceby th
Company’s human resources department represehgnmtal number of shares remaining after taking atcount
the following costs related to exercise: (i) thgragate option price with respect to the exerdigethe amount of
all applicable taxes with respect to the exerassuming the participant’'s maximum applicable faljetate and
local tax rates (and applicable employment taxa); (i) any transaction costs.
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The fair value of each option granted is estimatedhe grant date using the Black-Scholes optigimy method.
The weighted average assumptions used in the naoelelutlined in the following table:

Year Ended December 31,

2010 2009 2008
Risk-free interest rat 1.27% 1.9C(% 3.3(%
Estimated life in year 5.72 5.2C 7.7C
Dividend yield 0.5¢ % 0.9¢ % 0.3¢ %
Volatility 51.7"% 54.3(% 31.4(%

The computation of the expected volatility assuomptised in the Blackcholes calculations for new grants is be
on the Company’s historical volatilities. When dditghing the expected life assumptions, the Companiews
annual historical employee exercise behavior obopgrants with similar vesting periods.

The summary of changes in stock options outstandiag follows:

Weighted-
Average
Weighted- Remaining Aggregate
Number of Average Contractual Intrinsic
Options Exercise Price Term Value
(In millions) (In$) (In years) (In $ millions)
As of December 31, 20( 6.( 19.01
Granted 0.2 32.40
Exercisec (0.9 17.32
Forfeited 0.7) 39.42
As of December 31, 201 553 19.27 4. 11!
Options exercisable at end of yt 4.7 18.14 4.C 10¢

The weighted-average grant-date fair values ofkstptions granted is as follows:

Year Ended December 31
2010 2009 2008

Total $14.7¢ $7.4¢ $16.7¢

The total intrinsic value of options exercised aadh received from stock option exercises is dgviist

Year Ended December 31,

2010 2009 2008

(In $ millions)
Intrinsic value 18 ¢ 27
Cash receive 14 14 18

As of December 31, 2010, the Company had approrim&6 million of total unrecognized compensatiepense
related to stock options, excluding actual forfieis) which is expected to be recognized over thighted-average
period of 2.4 years.

During 2009, the Company extended the contraciigabf 4 million fully vested share options held &¥mployees.
As a result of that modification, the Company retdagd additional compensation expense of $1 millmrthe year
ended December 31, 2009.
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Restricted Stock Unit

The Company’s RSUs are net settled by withholdhmyes of the Company’s Series A common stock teicov
minimum statutory income taxes and remitting theaming shares of the Company’s Series A commorkstman
individual brokerage account. Authorized sharethefCompany’s Series A common stock are used tie $&6Us.

Performanc-based RSUsThe Company grants performance-based RSUs todhepény’s executive officers and
certain employees once per year. The Company nsaygahnt performance-based RSUs to certain newogegs
or to employees who assume positions of increasisgonsibility at the time those events occur. iitn@ber of
performance-based RSUs that ultimately vest is nidget on one or both of the following accordinghe terms of
the specific award agreement: The achievement ioft@nal profitability targets (performance coimfif) and

b) market performance targets measured by the aisopeof the Company’s stock performance versusfimed
peer group (market condition).

The performance-based RSUs generally cliff-vesindguthe Company’s quarter-end September 30 blatkeriod
three years from the date of grant. The ultimatalmer of shares of the Company’s Series A commarksssued
will range from zero to stretch, with stretch definindividually under each award, net of shares te&over
personal income taxes withheld. The market comlisdfactored into the estimated fair value pet and
compensation expense for each award will be basékeoprobability of achieving internal profitallitargets, as
applicable, and recognized on a strailifi-basis over the term of the respective grass kestimated forfeitures. |
performance-based RSUs granted without a perforeneadition, compensation expense is based orathedlue
per unit recognized on a straighte basis over the term of the grant, less estth&trfeitures. Upon the terminati
of participant’s employment by the Company withoatise prior to the vesting date, the participastiggble for a
prorated number of performance-based RSUs basada@mula as outlined in each agreement.

A summary of changes in performance-based RSUsanulieg is as follows:

Weighted

Number of Average

Units Fair Value

(In thousands) (In $)

Nonvested at December 31, 2(C 1,41°¢ 25.2¢
Granted 35C 41.3¢
Vested ave) @  23.62
Cancellec (69 23.6:
Forfeited (72) 29.6¢
Nonvested at December 31, 2( 1,44¢ 29.1¢

@) Shares vested on December 31, 2010; however, #iestvere not released until January 2!
The fair value of shares vested for performancet#&sSUs is as follows:

Year Ended December 31
2010 2009 2008
(In $ millions)

Total 8 2 3

Fair value for the Company’s performance-based RBassestimated at the grant date using a MonteoCarl
simulation approach less the present value of xpeaed dividends not received during the performagreriod.
Monte Carlo simulation was utilized to randomly geate future stock returns for the Company and eaofpany
in the defined peer group for each grant basedarpany-specific dividend yields, volatilities artdek return
correlations. These returns were used to calctiatee performance-based RSU vesting percentagkthan
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simulated values of the vested performance-basétsR®re then discounted to present value usingkefirée rate,
yielding the expected value of these perform-based RSUs.
The range of assumptions used in the Monte Camalsiion approach is outlined in the following &bl

Year Ended December 31

2010 2009 2008
Risk-free interest rat 0.79% 1.11% 1.05%
Dividend yield 0.00-4.18% 0.00-4.64% 0.00-12.71%
Volatility 25-70% 25- 75% 20- 70%

Time-based RSUsThe Company grants non-employee Directors timed&SUs annually that generally vest one
year after grant. The fair value of the t-based RSUs is equal to the closing price of the@my’s Series A
common stock on the grant date less the presem wilthe expected dividends not received duriegviisting
period.

The Company also grants time-based RSUs to the @oy'gpexecutives and certain employees that vésbisa
over time intervals ranging from three to four yedrhe fair value of the time-based RSUs is equti¢ average of
the high and low price of the Company’s Series Aomwn stock on the grant date less the present wélilne
expected dividends not received during the vegignipd. Upon the termination of participant’s enypiwnt by the
Company without cause prior to the vesting date pirticipant is eligible for a prorated numbetiofe-based
RSUs based on a formula as outlined in each agmeme

A summary of changes in time-based RSUs outstarnidiag follows:

Employee Time-based RSU: Director Time-Based RSU:s

Weighted Weighted

Number of Average Number of Average

Units Fair Value Units Fair Value

(In thousands' (In $) (In thousands; (In$)

Nonvested at December 31, 2( 50: 25.57 4 16.58

Granted 32z 30.12 21 33.13

Vested (165) 27.62 (42) 16.58
Forfeited (52 25.10 - -

Nonvested at December 31, 2( 607 26.41 21 33.13

As of December 31, 2010, there was approximateQyridllion of unrecognized compensation cost relateRSUs,
excluding actual forfeitures, which is expectedbéorecognized over a weighted-average period oyas.

The fair value of shares vested for time-based RSUds follows:

Year Ended December 31,
2010 2009 2008
(In $ millions)

Total € z 1

In October and December 2010, the Company gramedhiased RSUs and performance-based RSUs, resgecti
to executive officers and certain employees ofGbenpany. The grant requires a holding period oéserears from
the grant date of the awards for 0 % to 45 % ofstigres vested, depending on salary level, asfigakiri each
individual agreement. The Company'’s Chief Execu@ficer (“CEQ”) has a requirement to hold 75 % of the sf
vested for seven years from the grant date. Thevédie of the RSUs with holding periods were digded an
additional 30 % due to the lack of transferabitifithese RSUs during the holding period. The distowas
determined using the weighted-average resultslaslated under the Chaffe and Finnerty models.
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Performance Units

In December 2008, the Company granted 200,000 pmeaiace units to be settled in cash to the CompaDig®.
The terms of the performance units are substaysatilar to the performance-based RSUs grantdaeicember
2008 and include a performance condition and a etaxdndition. The value of the performance unitsgaivalent
to the value of one share of the Company’s SeriesrAmon stock and any amounts that may vest uhder t
performance unit award agreement are to be settlealsh rather than shares of the Company’s Sarezanmon
stock. The compensation committee of the BoardicddDors may elect to convert all or any portiortred
performance units award to an award of an equitaigine of performancbased RSUs. The performance units
on October 14, 2011.

20.Leases

Total rent expense charged to operations undepelating leases is as follows:

Year Ended December 31,

2010 2009 2008
(In $ millions)
Total 16( 14¢ 14:

Future minimum lease payments under non-cancetaehtal and lease agreements which have initiadmraining
terms in excess of one year as of December 31, 2&18s follows:

Capital Operating
(In $ millions)

2011 4: 6:
2012 42 48
2013 39 44
2014 39 38
2015 34 45
Later year: 28¢ 99
Sublease incom - (25)

Minimum lease commitmen 482 311
Less amounts representing intel 237

Present value of net minimum lease obligati 24E

The Company expects that, in the normal courseusiniess, leases that expire will be renewed onoepl by other
leases.

21.Derivative Financial Instruments
Interest Rate Risk Manageme!

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrest rate swap
agreements to convert a portion of the variable dabt to a fixed rate obligation. These interatg swap
agreements are designated as cash flow hedgesinfesest rate swap agreement is terminated fwits maturity,
the amount previously recorded to Accumulated otieenprehensive income (loss), net is recognizemeatnings
over the period that the hedged transaction impaantsings. If the hedging relationship is discamgith because it is
probable that the forecasted transaction will r@uo according to the original strategy, any relamounts
previously recorded to Accumulated other compreiveriscome (loss), net are recognized into earnings
immediately.
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In March 2007, in anticipation of the April 2007deefinancing, the Company entered into variousddiar and
Euro interest rate swap agreements, which becaf@etige on April 2, 2007, with notional amounts&i.6 billion
and €150 million, respectively. The notional amoofithe $1.6 billion US dollar interest rate swaesreased by
$400 million effective January 2, 2008 and decrddseanother $200 million effective January 2, 20D8 offset
the declines, the Company entered into US dollarést rate swaps with a combined notional amofint o
$400 million which became effective on January@Q&and an additional US dollar interest rate swilp a
notional amount of $200 million which became efifieetApril 2, 2009. The notional amount of the irst rate
swaps decreased by $100 million effective Janua®p40. No new swaps were entered into to offsettclines.

In August 2010, the Company executed a forwardistpinterest rate swap with a notional amount hifi$billion.
As a result of the swap, the Company has fixed tBOR portion of $1.1 billion of the Company’s flthag rate
debt at 1.7125 % effective January 2, 2012 thralagtuary 2, 2014.

US-dollar interest rate swap derivative arrangemarg as follows:

As of December 31, 201

Notional Value

Effective Date

Expiration Date

(In $ millions)

1C April 2, 2007 January 2, 201 4.92
80C April 2, 2007 January 2, 201 4.92%
40C January 2, 200 January 2, 201 4.33%
20C April 2, 2009 January 2, 201 1.92%
1,10C January 2, 201 January 2, 201 1.71%
2,60(
(@) Fixes the LIBOR portion of the Compé's US-dollar denominated variable rate borrowings (N@g
As of December 31, 200
Notional Value Effective Date Expiration Date
(In $ millions)
1C April 2, 2007 January 4, 201 4,92
10C April 2, 2007 January 2, 201 4.92%
80C April 2, 2007 January 2, 201 4.92%
40C January 2, 200 January 2, 201 4.33%
20C April 2, 2009 January 2, 201 1.92%
1,60(C
(@) Fixes the LIBOR portion of the Compé's US-dollar denominated variable rate borrowings (N@g
Euro interest rate swap derivative arrangementasfellows:
As of December 31, 2010 and December 31, 2(
Notional Value Effective Date Expiration Date Fixed Rate (1)
(In € millions)
1t April 2, 2007 April 2, 2011 4.04

(@) Fixes the EURIBOR portion of the Compi's Euro denominated variable rate borrowings (N8
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Interest rate swap activity recorded in the consaéd financial statements is as follows:

Year Ended December 31,
2010 2009 2008
(In $ millions)

Hedging activities

Interest expens (69) (69 (19
Ineffective portior

Other income (expense), r - - 1
Unrealized gain (loss

Other comprehensive income (loss), net of 17 15 (79

Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie@denated in currencies other than their respedtinetional
currencies, which creates foreign exchange risk. Tampany enters into foreign currency forwards smaps to
minimize its exposure to foreign currency fluctoas. Through these instruments, the Company métsgigs foreigi
currency exposure on transactions with third partijties as well as intercompany transactions.fdheign currenc
forwards and swaps are not designated as hedges BAGB ASC Topic 815. Gains and losses on foreignency
forwards and swaps entered into to offset foreighange impacts on intercompany balances are fitasas Other
income (expense), net, in the consolidated statentdroperations. Gains and losses on foreign nayréorwards
and swaps entered into to offset foreign exchamgacts on all other assets and liabilities aresdfiag as Foreign
exchange gain (loss), net, in the consolidate@stants of operations.

The following table indicates the total US dollguévalents of net foreign exchange exposure relatédhort) long
foreign exchange forward contracts outstandingiryency. All of the contracts included in the tabkdow will
have approximately offsetting effects from actuaderlying payables, receivables, intercompany |@arsther
assets or liabilities subject to foreign exchareyjagasurement.

2011 Maturity
(In $ millions)
Currency

Euro (21)
British pound sterling (43
Chinese renmint (265)
Mexican pes( 22
Singapore dolla 26
Canadian dolla 35
Japanese ye 1
Brazilian real (12
Swedish kron:i 14
Other 6
Total (439

To protect the foreign currency exposure of a ne¢stment in a foreign operation, the Company edtérto cross
currency swaps with certain financial institution2004. The cross currency swaps and the Eurordigrabed
portion of the senior term loan were designated lasdge of a net investment of a foreign operafitie. Company
dedesignated the net investment hedge due to tieefmancing in April 2007 and redesignated thess currency
swaps and new senior Euro term loan in July 2007.

Under the terms of the cross currency swap arraagenthe Company paid approximately €13 milliomierest
and received approximately $16 million in interestJune 15 and December 15 of each year. Upon ityatfithe
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Cross currency swap agreements in June 2008, thip &ty owed €276 million ($426 million) and was owed
$333 million. In settlement of the obligation, tBempany paid $93 million (net of interest of $3lrail) in June
2008.

During the year ended December 31, 2008, the Coyngradtesignated €385 million of the €400 Euro-dematad
portion of the term loan, previously designate@ &gdge of a net investment of a foreign operafitwe. remaining
€15 million Euro-denominated portion of the termromas dedesignated as a hedge of a net investrharioeign
operation in June 2009. Prior to the dedesignatitresCompany had been using external derivatiméraots to
offset foreign currency exposures on certain imtemgany loans. As a result of the dedesignatiomsfateign
currency exposure created by the Euro-denominated ban is expected to offset the foreign curremqyosure on
certain intercompany loans, decreasing the neeeifi@rnal derivative contracts and reducing the gamy’s
exposure to external counterparties.

The notional values of the foreign currency forvgaathid swaps are as follows:

As of December 31
2010 2009
(In $ millions)

Total 75 1,46.

The effective portion of the gain (loss) on theiekdive (cross currency swaps) is recorded in tresolidated
financial statements as follows:

Year Ended December 31
2010 2009 2008
(In $ millions)

Accumulated other comprehensive income (loss) - - (19

The gain (loss) related to items excluded fromabsessment of hedge effectiveness of the crossneyrswaps are
recorded in the consolidated statements of operaas follows:

Year Ended December 31
2010 2009 2008
(In $ millions)

Other income (expense), r - - 1

Commodity Risk Management

The Company has exposure to the prices of comneaditiits procurement of certain raw materials. Toenpany
manages its exposure to commodity risk primaritptigh the use of long-term supply agreements, ryahr
purchasing and sales agreements and forward percloasracts. The Company regularly assesses ittiqaaf
using forward purchase contracts and other rawniahteedging instruments in accordance with changesarket
conditions. Forward purchases and swap contractsWo materials are principally settled through gibgl delivery
of the commodity. For qualifying contracts, the Gmmy has elected to apply the normal purchasesamdal sale
exception of FASB ASC Topic 815 based on the priiaht the inception and throughout the term loé tontract
that the Company would not settle net and the #&etiten would result in the physical delivery of t@mmodity. As
such, realized gains and losses on these conamactacluded in the cost of the commodity uponsiiglement of
the contract.

In addition, the Company occasionally enters imtaricial derivatives to hedge a component of anme#erial or
energy source. Typically, these types of transastio not qualify for hedge accounting. These imsénts are
marked to market at each reporting period and g#isses) are included in Cost of sales in the aloheted
statements of operations. The Company recognizeghimoor loss from these types of contracts duttiregyears
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ended December 31, 2010, 2009 and 2008. As of Deee81, 2010, the Company did not have any opem{iial
derivative contracts for commodities.

Information regarding changes in the fair valuelefivative arrangements is as follows:

Year Ended December 31, 201 Year Ended December 31, 200
Gain (Loss) Gain (Loss)
Recognizec Recognized
in Other Gain (Loss) in Other Gain (Loss)
Comprehensive Recognizec Comprehensive Recognized
Income in Income Income in Income
(In $ millions) (In $ millions)
Derivatives designated as cash fl
hedging instrument
Interest rate swag (3) @ (6§ @ (40 ® (69 @
Derivatives not designated as hedc
instruments
Foreign currency forwards and sw: - 33 - (20
Total (31) (35) (40) (83)

1 Amount excludes $5 million of losses associatedh wie Company’s equity method investments’ deneati
activity and $15 million of tax expens

(2 Amount represents reclassification from Accumulaititer comprehensive income (loss), net and isifled as
Interest expense in the consolidated statemenperfadions

) Amount excludes $8 million of tax expen

See Note 22, Fair Value Measurements, for additiofi@rmation regarding the fair value of the Compa
derivative arrangements.

22.Fair Value Measurements

As discussed in Note 2, the Company adopted ceptavisions of FASB ASC Topic 820 on January 1,266d
2009. FASB ASC Topic 820 establishes a three-tiGa@d/alue hierarchy that prioritizes inputs tduegion
techniques used in fair value calculations. ThedHevels of inputs are defined as follows:

Level 1 — unadjusted quoted prices for identicakss or liabilities in active markets accessibléhgyCompany
Level 2 — inputs that are observable in the mailke®other than those inputs classified as Level 1
Level 3 — inputs that are unobservable in the ntatkee and significant to the valuation

FASB ASC Topic 820 requires the Company to maxintiieuse of observable inputs and minimize theofise
unobservable inputs. If a financial instrument usesits that fall in different levels of the hiechy, the instrument
will be categorized based upon the lowest leveéhpfit that is significant to the fair value caldida.

The Company'’s financial assets and liabilitiesrasmasured at fair value on a recurring basis arlddeamarketable
securities and derivative financial instrumentsrisable securities include US government and gatpdonds
and equity securities. Derivative financial instents include interest rate swaps and foreign cayrésrwards and
swaps.

Marketable Securities Where possible, the Company utilizes quoted piic@stive markets to measure debt and
equity securities; such items are classified asL&vn the hierarchy and include equity securiiad US
government bonds. When quoted market prices fartickd assets are unavailable, varying valuatichneues are
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used. Common inputs in valuing these assets inchrdeng others, benchmark yields and issuer spr&ads
assets are classified as Level 2 in the hierarakytypically include corporate bonds and other @d8egnment
securities.

Derivative Financial Instrument: Derivative financial instruments are valued in tharket using discounted cash
flow techniques. These techniques incorporate L&waid Level 2 inputs such as interest rates amigfio currency
exchange rates. These market inputs are utilizéokinliscounted cash flow calculation considermgihstrument’s
term, notional amount, discount rate and credit I8gnificant inputs to the derivative valuatiar fnterest rate
swaps and foreign currency forwards and swapslzsereable in the active markets and are classifsedevel 2 in
the hierarchy.

Mutual Funds Valued at the net asset value per share or uditptied by the number of shares or units held fas o
the measurement date.
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Assets and liabilities measured at fair value oacarring basis are as follows:

Fair Value Measurement Using

Quoted Prices Significant
in Active Other
Markets for Observable
Identical Assett Inputs
(Level 1) (Level 2) Total

(In $ millions)
Marketable securities, at fair val

US corporate debt securiti - : :
Mutual funds I - 77

Derivatives not designated as hedging instrum
Foreign currency forwards and swe - 3 3@
Total assets as of December 31, 2 77 4 81
Derivatives designated as cash flow hed
instruments
Interest rate sway - (59 (59 @
Interest rate swag - (14) (14) ®
Derivatives not designated as hedging instrum
Foreign currency forwards and swe - (10) (100 @
Total liabilities as of December 31, 20 - (83 (83
Marketable securities, at fair val
US government debt securiti - 28 28
US corporate debt securiti - 1 1
Total debt securitie - 29 29
Equity securitie: 52 - 52
Mutual funds 2 - 2
Derivatives not designated as hedging instrum
Foreign currency forwards and swe - 12 12 @
Total assets as of December 31, 2 54 41 95
Derivatives designated as cash flow hed
instruments
Interest rate sway - (68) (68) @
Interest rate swag - (44) (44) ®
Derivatives not designated as hedging instrum
Foreign currency forwards and sws - (7) (7) @
Total liabilities as of December 31, 20 - (119 (119

(M Included in current Other assets in the consol@ihtdance sheet
@ Included in current Other liabilities in the coridaked balance shee
®) Included in noncurrent Other liabilities in the sofidated balance shee
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Carrying values and estimated fair values of fin@riastruments that are not carried at fair vatuthe Company’s
consolidated balance sheets are as follows:

As of December 31

2010 2009
Carrying Fair Carrying Fair
Amount Value Amount Value
(In $ millions)
Cost investment 13¢ - 12¢ @) -
Insurance contracts in nonqualified pension tr 70 70 66 66
Long-term debt, including current installments of I-term
debt 3,06¢ 3,081 3,361 3,24¢

(M) As Adjusted (Note 4 and Note 8)

In general, the cost investments included in théetabove are not publicly traded and their faluga are not
readily determinable; however, the Company beli¢hescarrying values approximate or are less tharfdir
values.

As of December 31, 2010 and 2009, the fair valdessh and cash equivalents, receivables, tradebpes; short-
term debt and the current installments of long-tdeht approximate carrying values due to the steont- nature of
these instruments. These items have been excludextiie table with the exception of the currentatismients of
long-term debt. Additionally, certain noncurrente®ables, principally insurance recoverablescaréed at net
realizable value.

The fair value of long-term debt is based on vaduest from third-party banks and market quotations.
23.Commitments and Contingencies

The Company is involved in legal and regulatoryceexings, lawsuits and claims incidental to thenmadrconduct
of business, relating to such matters as prodabiiifly, contract, antitrust, intellectual propertyorkers’
compensation, chemical exposure, prior acquisiteorddivestitures, past waste disposal practicéselaase of
chemicals into the environment. While it is impaésiat this time to determine with certainty thémiate outcome
of these proceedings, lawsuits and claims, the Gomfs actively defending those matters where thm@any is
named as a defendant. Additionally, the Companigbes, based on the advice of legal counsel, thedquate
reserves have been made and that the ultimaterogtcof all such litigation and claims will not haavenaterial
adverse effect on the financial position of the @any; however, the ultimate outcome of any givettenanay
have a material adverse impact on the results efatipns or cash flows of the Company in any gisegorting
period.

Plumbing Actions

CNA Holdings LLC (“CNA Holdings”), a US subsidianf the Company, which included the US business now
conducted by the Ticona business that is includede Advanced Engineered Materials segment, aldtigShell
Oil Company (“Shell”), E.I. DuPont de Nemours anohipany (“DuPont”) and others, has been a deferidamt
series of lawsuits, including a number of classoast alleging that plastics manufactured by thesapanies that
were utilized in the production of plumbing systefmsresidential property were defective or causech plumbing
systems to fail. Based on, among other thingsfititings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Halgs does not believe Ticosaacetal copolymer was defective
caused the plumbing systems to fail. In additiormiany cases CNA Holdings’ potential future expesuay be
limited by invocation of the statute of limitatians

In November 1995, CNA Holdings, DuPont and Shelessd into national class action settlements talgd for the
replacement of plumbing systems of claimants wheetead qualifying leaks, as well as reimbursemfants
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certain leak damage. In connection with such setihds, the three companies had agreed to fund thpEeEement
and reimbursements up to an aggregate amount 6f ®8bon. As of December 31, 2010, the aggregateling is
$1,111 million due to additional contributions @ndding commitments made primarily by other partiBse time t
file claims for the class i€ox, et al. v. Hoechst Celanese Corporation, ef lb. 94-0047 (Chancery Ct., Obion
County, Tennessee) has now expired. Accordingly/ctiurt ruled the terms of the Cox settlement Heaen fully
performed. The entity previously established to imister all Cox related claims was dissolved ont8eyoer 24,
2010.

During the period between 1995 and 2001, CNA Hgsliwas also named as a defendant in the followingtiye
class actions:

« Couture, et al. v. Shell Oil Company, et No. 20(-06-00000:-985 (Quebec Superior Court, Canac
« Dilday, et al. v. Hoechst Celanese Corporatioml.eiNo. 15187 (Chancery Ct., Weakley County, Tesee)

e Furlan v. Shell Oil Company, et al., No. C969ZBritish Columbia Supreme Court, Vancouver Regjst
Canada)

*  Gariepy, et al. v. Shell Oil Company, et alg.[I80781/99 (Ontario Court General Division, Cangg@anding
final approval of nationwide Canadian class seteth

e Shelter General Insurance Co., et al. v. SBélCompany, et al., No. 16809 (Chancery Ct., Wenklounty,
Tennessee

e St Croix Ltd., et al. v. Shell Oil Company,adt, No. 1997/467 (Territorial Ct., St. Croix Dswon, the US
Virgin Islands).

» Tranter v. Shell Oil Company, et al., No. 46565(@ntario Court General Division, Canad

On January 24, 2011 and February 7, 2011, the @maourt for Weakley County, Tennessee enteregnughts
in the Shelter General Insurance Co., et al., elISbil Company, et al., No. 16809 and the Dildayal. v. Hoechst
Celanese Corporation, et al. No. 15187, respegtidémissing with prejudice all claims against @ampany.

The class actions in Canada are subject to a pgseéitiement that would result in the dismissahofe actions. In
addition, between 1994 and 2008 CNA Holdings wasethas a defendant in numerous actions of whicretare
actively pending. In all of these actions, the miiffis have sought recovery for alleged damagese@iby leaking
polybutylene plumbing. Damage amounts have gewyemall been specified but these actions generallyaio
involve (either individually or in the aggregatelaage number of homes.

The Company’s remaining plumbing action reservesndged in the consolidated balance sheets as adrbleer 31,
2010 and 2009 are $9 million and $55 million, respely. The Company recorded recoveries and réolosin
legal reserves related to plumbing actions (Nofetd Dther (charges) gains, net in the consolidatattments of
operations as follows:

Year Ended December 31

2010 2009 2008

(In $ millions)
Recoveries 14 1 -
Legal reserve reductiol 45 9 -
Total (Note 17 59 10 -

Plumbing Insurance Indemnifications

Celanese GmbH entered into agreements with inseremmpanies related to product liability settlerseagtsociated
with plumbing action claims. These agreements, @xtwse with insolvent insurance companies,
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require the Company to indemnify and/or defendd@hrsurance companies in the event that third gasiek
additional monies for matters released in theseeaagents. The indemnifications in these agreemeni®tprovide
for time limitations.

In certain of the agreements, Celanese GmbH reg@ifixed settlement amount. The indemnities utitese
agreements generally are limited to, but in sonsesare greater than, the amount received inreettiefrom the
insurance company. The maximum exposure under séthese indemnifications is $95 million, while eth
settlement agreements with fixed settlement amduais no stated indemnification limits.

There are other agreements whereby the settlinggnagreed to pay a fixed percentage of claimsrétate to that
insurer’s policies. The Company has provided indénation to the insurers for amounts paid in excekthe
settlement percentage. These indemnifications d@nmwide for monetary or time limitations.

Polyester Staple Antitrust Litigatio

CNA Holdings, the successor in interest to Hoe€ledanese Corporation (“HCC”), Celanese Americap@mtion
and Celanese GmbH (collectively, the “Celanesetient) and Hoechst, the former parent of HCC, weamed as
defendants in two actions (involving 25 individpalrticipants) filed in September 2006 by US purehasf
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 Statbese actions
were consolidated in a proceeding by a Multi-Dégttiitigation Panel in the United States Districiu€t for the
Western District of North Carolina styldad re Polyester Staple Antitrust LitigatigMDL 1516. On June 12, 2008
the court dismissed these actions against all @sk&E&ntities in consideration of a payment by tam@any of
$107 million. This proceeding related to saleshwy polyester staple fibers business which Hoeddtte KoSa,
Inc. in 1998. Accordingly, the impact of this settient was reflected within discontinued operatiarthe
consolidated statements of operations for the geded December 31, 2008. Prior to December 31,,2068
Company had entered into tolling arrangements feitin other alleged US purchasers of polyester stipérs
manufactured and sold by the Celanese Entitiessé parchasers were not included in the settlenm@hbae such
company filed suit against the Company in Decen2068 in the Western District of North Carolina #atl
Milliken & Company v. CNA Holdings, Inc., Celandgaericas Corporation and Hoechst /

(No. 8-SV-00578). The Company is actively defendimig matter and has filed a motion to dismiss,clvhis
pending with the court.

In December 1998, HCC sold its polyester stapléniess (the “1998 Sale”) to KoSa B.V., flk/a Artda/., a
subsidiary of Koch Industries, Inc. (“KoSa”), under asset purchase agreement (“APAY)August of 2002, Artev
Specialties, S.a.r.l., a subsidiary of KoSa (“Aa&pecialties”), pled guilty to a criminal violati@f the Sherman
Act relating to anti-competitive conduct followitige 1998 Sale. Shortly thereafter, various polyesttple
customers filed approximately 50 civil anti-truatMsuits against KoSa and Arteva Specialties, sdméizh

alleged anti-competitive conduct prior to the 18#8e. In a complaint filed on November 3, 2003hia United
States District Court for the Southern DistriciN#w York, Koch Industries, Inc. et al. v. Hoechst Aktiengdiist et
al., No. 03-cv-8679, Koch Industries, Inc., KoSa, AgeSpecialties and Arteva Services S.a.r.l. sotggtdvery
from Hoechst and the Celanese Entities exceediid $8llion. In the complaint, the plaintiffs allegjelaims of
fraud, unjust enrichment and indemnification faaneed liabilities and for breach of contractuadresentations and
warranties under the APA. Both parties filed mosidor summary judgment in 2009. On July 19, 20t46,dourt
granted in part and denied in part the pendinganstiThe court dismissed the plaintiffs’ claimsfiaud and unjust
enrichment, which also eliminated plaintiffs’ clairfor punitive damages. The court also held thapthintiffs
cannot recover damages for liabilities arising @uhe operation of the polyester staple businessrred after the
1998 Sale but the plaintiffs can recover damagethicosts of defending and settling civil anstractions brought
against them to the extent such damages arosd the operation of the polyester staple busine&s po the 1998
Sale (i.e., “Retained Liabilities” as defined iretAPA). The plaintiffs alleged that they had paiphaximately

$135 million for the costs of settling and defergdboth pre- and post-1998 Sale civil antitrustawi The court
reserved for trial the calculation and allocatiérmaoy damages to which the plaintiffs would be thedi under the
relevant sections of the APA. The court also presfor trial the plaintiffs’ claim for breach obntractual
representations and warranties under the APA. QreMber 3, 2010, the Company participated in a
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mediation of this matter. Following mediation andidg the quarter ended December 31, 2010, théeepatttled
the case pursuant to a confidential agreements@&tikement is a substantial portion of the amoeobgnized as
Earnings (loss) from operations of discontinuedrafiens in the consolidated statements of operstiGm
December 21, 2010, the case was dismissed withdicej.

Other Commercial Actions

In April 2007, Southern Chemical Corporation (“Swern”) filed a petition in the 190th Judicial DistrCourt of
Harris County, Texas stylésouthern Chemical Corporation v. Celanese L{@ause No. 2007-25490), seeking
declaratory judgment relating to the terms of atisydar supply contract. The trial court granted @ompany’s
motion for summary judgment in March 2008 dismigs8outhern’s claims. In September 2009, the intdiate
Texas appellate court reversed the trial courtsi@eiand remanded the case to the trial court. TEx@s Supreme
Court subsequently declined both parties’ requéstisit hear the case. On August 15, 2010, Soutfilecha second
amended petition adding a claim for breach of @mttand seeking equitable damages in an unspeaeifiedint
from the Company. Southern amended its complaiainsig November 2010. Trial has been set for Augdtl.
The Company believes that the contractual inteagicets set forth by Southern lack merit and isvetyi defending
the matter.

Acetic Acid Patent Infringement Matter

On May 9, 1999, Celanese International Corpordiled a private criminal action styléfelanese International
Corporation v. China Petrochemical Development @ogtion against China Petrochemical Development
Corporation (“CPDC") in the Taiwan Kaoshiung DistrCourt alleging that CPDC infringed Celaneseriméonal
Corporation’s patent covering the manufacture etiaacid. Celanese International Corporation élsd a
supplementary civil brief that, in view of changed aiwanese patent laws, was subsequently cort/asta civil
action alleging damages against CPDC based on@dparinfringement of ten years, 1991-2000, ansieobon
CPDC'’s own data that was reported to the Taiwasesarities and exchange commission. Celanese atienal
Corporation’s patent was held valid by the Taiwaneatent office. On August 31, 2005, the Distriou@ held that
CPDC infringed Celanese International Corporati@cstic acid patent and awarded Celanese Intenatio
Corporation approximately $28 million (plus intee®r the period of 1995 through 1999. In OctoB@68, the
High Court, on appeal, reversed the District Cau$28 million award to the Company. The Companyeajgtl to
the Superior Court in November 2008, and the camanded the case to the Intellectual Property tGouune
2009. On January 16, 2006, the District Court aedr@elanese International Corporation $800,000s(jiterest)
for the year 1990. In January 2009, the High Carrtappeal, affirmed the District Court’s award &RDC
appealed on February 5, 2009 to the Supreme (during the quarter ended March 31, 2010, this vese
remanded to the Intellectual Property Court. In Agtg?010, the Intellectual Property Court rule€iPDC'’s favor
and Celanese filed an appeal to the Supreme Gonrdune 29, 2007, the District Court awarded Ceslane
International Corporation $60 million (plus intetefor the period of 2000 through 2005. CPDC apgehis ruling
and in July 2009, the High Court ruled in CPDC’sdia The Company appealed to the Supreme Courinand
December 2009, the case was remanded to the bitelleProperty Court.

Workers Compensation Claims

The Company has been provided with notices of ddilad with the South Carolina Workers’ Compernsati
Commission and the North Carolina Industrial Consiois. The notices of claims identify various allégejuries tc
current and former employees arising from alleggubsure to undefined chemicals at current and foptant sites
in South Carolina and North Carolina. As of Decengfe 2010, there were 1,350 claims pending. Thegamy
has reserves for defense costs related to thesermat
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Asbestos Claim

The Company and several of its US subsidiarieslafendants in asbestos cases. During the year ended
December 31, 2010, asbestos case activity is ksvil

Asbestos Case

As of December 31, 20(C 526
Case adjustmen 2
New cases filet 41
Resolved case (70)

As of December 31, 201 499

Because many of these cases involve numerousiffiaitite Company is subject to claims significgritl excess of
the number of actual cases. The Company has resknvdefense costs related to claims arising frloese matters.

Award Proceedings in relation to Domination Agreenteand Squee:z-Out

On October 1, 2004, Celanese GmbH and the Compani'sidiary, BCP Holdings GmbH (“BCP Holdings”), a
German limited liability company, entered into arination Agreement pursuant to which the BCP Hadin
became obligated to offer to acquire all outstagdielanese GmbH shares from the minority sharerelufe
Celanese GmbH in return for payment of fair caghpensation (the “Purchaser Offer”). The amounhaf fair
cash compensation was determined to be €41.92hpeg 81 accordance with applicable German lawnAtority
shareholders who elected not to sell their sharéiset BCP Holdings under the Purchaser Offer wetidled to
remain shareholders of Celanese GmbH and to refr@rethe BCP Holdings a gross guaranteed annyethpat of
€3.27 per Celanese GmbH share less certain corp@vegs in lieu of any dividend.

As of March 30, 2005, several minority shareholagr€elanese GmbH had initiated special award @mdicgs
seeking the court’s review of the amounts of thedash compensation and of the guaranteed anayatgnt
offered in the Purchaser Offer under the Dominafigneement. In the Purchaser Offer, 145,387 shaese
tendered at the fair cash compensation4df.€2, and 924,078 shares initially remained ontitey and were entitle
to the guaranteed annual payment under the DoramaAtjreement. As a result of these proceedingsatieunt of
the fair cash consideration and the guaranteedaupayment paid under the Domination Agreementdbel
increased by the court so that all minority shaleéws, including those who have already tendereit ghares in th
Purchaser Offer for the fair cash compensationldcolaim the respective higher amounts. On DecerhBeR006,
the court of first instance appointed an expegdsist the court in determining the value of Cedar@mbH.

On May 30, 2006 the majority shareholder of Celar@sbH adopted a squeeze-out resolution under vellich
outstanding shares held by minority shareholdessishbe transferred to BCP Holdings for a fair casmpensatio
of €66.99 per share (the “Squeeze-Out”). This dtwder resolution was challenged by shareholdetrshiau
Squeeze-Out became effective after the disputes sedtled on December 22, 2006. Award proceedirgs w
subsequently filed by 79 shareholders against BGIEikys with the Frankfurt District Court requesfithe court to
set a higher amount for the Squeeze-Out compensatio

Pursuant to a settlement agreement between BCRrigeldnd certain former Celanese GmbH shareholidé¢hs,
court sets a higher value for the fair cash comgi@ms or the guaranteed payment under the Purciféaror the
Squeeze-Out compensation, former Celanese Gmbldhailders who ceased to be shareholders of Cel&rabél
due to the Squeeze-Out will be entitled to claimtfir shares the higher of the compensation atsaletermined
by the court in these different proceedings reladethe Purchaser Offer and the Squeeze-Out. faineash
compensation determined by the court is higher tharBqueeze-Out compensation of € 66.99, then
1,069,465 shares will be entitled to an adjustmiétite court confirms the value of the fair cagimpensation und
the Domination Agreement but determines a highkrevéor the Squeeze-Out compensation, 924,078 share
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would be entitled to an adjustment. Payments ajreackived by these shareholders as compensatitheio share
will be offset so that persons who ceased to beeblotders of Celanese GmbH due to the Squeezer®uioh
entitled to more than the higher of the amounirséte two court proceedings.

Guarantees

The Company has agreed to guarantee or indemiiity glarties for environmental and other liabilit@srsuant to a
variety of agreements, including asset and busidiesstiture agreements, leases, settlement agresmed variou
agreements with affiliated companies. Although mahthese obligations contain monetary and/or timéations,
others do not provide such limitations.

As indemnification obligations often depend on dlceurrence of unpredictable future events, theréutosts
associated with them cannot be determined atithis t

The Company has accrued for all probable and reddypestimable losses associated with all knowrtersbr
claims that have been brought to its attention s€Henown obligations include the following:

» Demerger Obligation:

In connection with the Hoechst demerger, the Companeed to indemnify Hoechst, and its legal susmes for
various liabilities under the Demerger Agreemeamt|uding for environmental liabilities associateihw
contamination arising under 19 divestiture agredmentered into by Hoechst prior to the demerger.

The Company’s obligation to indemnify Hoechst, @&sdegal successors, for environmental liabilidssociated
with contamination arising under these 19 divestiagreements is subject to the following thres$iold

» The Company will indemnify Hoechst, and its legatcessors, against those liabilities ug€250 million;

* Hoechst, and its legal successors, will beaseHiabilities exceeding €250 million; providedwever, that the
Company will reimburse Hoechst, and its legal sesoes, for one-third of liabilities exceeding €#Bion in
the aggregate

The aggregate maximum amount of environmental imdgcations under the remaining divestiture agreets¢hat
provide for monetary limits is approximately €75@lion. Three of the divestiture agreements do pratvide for
monetary limits. Cumulative payments under the slitere agreements are as follows:

As of December 31

2010 2009
(In $ millions)
Total 5¢ 5!

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofe&36 million
as of December 31, 2010 and 2009 for this contiogeWhere the Company is unable to reasonably nhgterthe
probability of loss or estimate such loss undeingiemnification, the Company has not recognizedrafgted
liabilities.

The Company has also undertaken in the Demergerehgent to indemnify Hoechst and its legal succedsor

(i) one-third of any and all liabilities that resédlom Hoechst being held as the responsible gartguant to public
law or current or future environmental law or birdiparties pursuant to private or public law retato
contamination and (ii) liabilities that Hoechstégjuired to discharge, including tax liabilitieshiah are associated
with businesses that were included in the demdygewere not demerged due to legal restrictionthertransfers ¢
such items. These indemnities do not provide fgrrannetary or time limitations. The Company hasprovided
for any significant reserves associated with thieemnification as it is not probable or estimablee Company has
made payments to Hoechst and its legal succesktassathan $1 million and $0 million during theaye ended
December 31, 2010 and 2009, respectively, in cdiorewith this indemnification.
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* Divestiture Obligations

The Company and its predecessor companies agréedetmnify third-party purchasers of former bussessand
assets for various pre-closing conditions, as a&for breaches of representations, warrantiecevehants. Such
liabilities also include environmental liabilityrgrluct liability, antitrust and other liabilitie¥hese indemnifications
and guarantees represent standard contractual sssosiated with typical divestiture agreements atieer than
environmental liabilities, the Company does noteéya that they expose the Company to any signifidak. As of
December 31, 2010 and 2009, the Company had resiertiee aggregate of $26 million and $28 million,
respectively, for these matters.

The Company has divested numerous businessestrrergs and facilities through agreements containing
indemnifications or guarantees to the purchaseeny\f the obligations contain monetary and/or tiimétations,
ranging from one year to thirty years. The aggregabount of guarantees provided for under thesseaggnts is
approximately $205 million as of December 31, 2@ther agreements do not provide for any monetatiyree
limitations.

* Purchase Obligation:

In the normal course of business, the Company £y commitments to purchase goods and servioesaofixed
period of time. The Company maintains a numberaifé-or-pay” contracts for purchases of raw malgritilities
and other services. As of December 31, 2010, tivere outstanding future commitments of $1.6 billiomder
take-or-pay contracts. The Company recognized #8mbf losses related to take-or-pay contraatiieation costs
for the year ended December 31, 2010 related t€timepany’s Pardies, France “Project of Closure"téNband
Note 17). The Company does not expect to incumaaterial losses undtake-or-pay contractual arrangements.
Additionally, as of December 31, 2010, there wetepoutstanding commitments of $308 million repraing
maintenance and service agreements, energy aiiyg agiteements, consulting contracts and softwgreeanents.

During March 2010, the Company successfully congaletn amended raw material purchase agreemenawith
supplier who had filed for bankruptcy. Under thgmral contract, the Company made advance paynients
exchange for preferential pricing on certain volsmématerial purchases over the life of the cantréhe
cancellation of the original contract and the teohthe subsequent amendment resulted in the Cogmpan
accelerating amortization on the unamortized prepay balance of $22 million during the year ended
December 31, 2010. The accelerated amortizatiorreesded to Cost of sales in the consolidate@stants of
operations as follows: $20 million was recordethia Acetyl Intermediates segment and $2 million vea®rded in
the Advanced Engineered Materials segment.

24.Supplemental Cash Flow Information

Supplemental cash flow information for cash and-oash activities is as follows:

Year Ended December 31

2010 2009 2008
(In $ millions)
Taxes, net of refunc 13t 13 9¢
Interest, net of amounts capitaliz 18¢€ 20¢ 25¢
Noncash investing and financing activit
Fair value adjustment to securities available &be snet of ta; 2 ©)] (25)
Capital lease obligatior 33 38 10z
Accrued capital expenditur 21 9) (7)
Asset retirement obligatior 25 30 8
Accrued Ticona Kelsterbach plant relocation ci ) 22 17

150




Table of Contents

25. Segment Information

Business Segmen

The Company operates through the following busisegsnents:
» Advanced Engineered Materia

The Company’s Advanced Engineered Materials segah@relops, produces and supplies a broad portbbliagh
performance specialty polymers for applicationttoanotive, medical and electronics products, a$ agebther
consumer and industrial applications. The Compamyits strategic affiliates are a leading partioipa the global
specialty polymers industry. The primary produdt&dvanced Engineered Materials are used in a braage of
products including automotive components, medieaiaks, electronics, appliances, industrial apptca, battery
separators, conveyor belts, filtration equipmeaogtings, electrical and electronics.

Effective April 1, 2010, the Company moved its istraent in its Ibn Sina affiliate from its Acetyltetmediates
segment to its Advanced Engineered Materials segtoarflect a change in the affiliate’s businegsamics and
growth opportunities as a result of the future tansion of the POM facility (Note 4). The Compangs
retrospectively adjusted its reportable segmentprior periods to conform to the current year preation.

» Consumer Specialtie

The Company’s Consumer Specialties segment comditite Acetate Products and Nutrinova busineS&ess.
Acetate Products business primarily produces apgl®s acetate tow, which is used in the produatibfilter
products. The Company also produces acetate flhkehvis processed into acetate fiber in the forra tdw band.
The Company’s Nutrinova business produces and Sahett®, a high intensity sweetener, and food protection
ingredients, such as sorbates, for the food, bgeesiad pharmaceuticals industries.

* Industrial Specialties

The Company'’s Industrial Specialties segment ineduithe Emulsions and EVA Performance Polymers bases.
The Companys Emulsions business is a global leader which presla broad product portfolio, specializing in ¥
acetate ethylene emulsions, and is a recognizéaiatyt on low VOC (volatile organic compounds), an
environmentally-friendly technology. The Compangtaulsions products are used in a wide array ofiegins
including paints and coatings, adhesives, building construction, glass fiber, textiles and pap¥#A Performanci
Polymers business offers a complete line of lowsdgmpolyethylene and specialty ethylene vinyl atetresins and
compounds. EVA Performance Polymeausdducts are used in many applications includiegifile packaging films
lamination film products, hot melt adhesives, matiabing and devices, automotive carpet and s@thr
encapsulation films.

In July 2009, the Company completed the sale d?U#©OH business to Sekisui (Note 4).
* Acetyl Intermediate:

The Company’s Acetyl Intermediates segment prodaoéssupplies acetyl products, including acetid a¢AM,
acetic anhydride and acetate esters. These proagctgenerally used as starting materials for el paints,
adhesives, coatings, medicines and more. Otherichtnproduced in this business segment are orgahients
and intermediates for pharmaceutical, agricultaral chemical products.

In November 2010, the Company announced its needgldped advanced technology to produce ethand. Th
innovative, new process combines our proprietadylaading acetyl platform with highly advanced mi@gturing
technology to produce ethanol from hydrocarbon-satdifeedstocks.
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» Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathetivities such as
legal, accounting and treasury functions and istdrescome or expense associated with financingidies of the
Company and the Captives.

The business segment management reporting andbimgfisystems are based on the same accountimngjgsoas
those described in the summary of significant anting policies in Note 2. The Company evaluate$guarance
based on operating profit, net earnings (lossh flasvs and other measures of financial performaeperted in
accordance with US GAAP.

Sales and revenues related to transactions betwesmess segments are generally recorded at hlaes
approximate third-party selling prices.

Advanced
Engineerec Consumel Industrial Acetyl Other
Materials Specialtie:  Specialties  Intermediates  Activities Eliminations Consolidatec
(In $ millions)
Year ended December 31, 201
Net sales 1,10¢ 1,09¢ @ 1,03¢ 3,08z O 2 (409) 5,91¢
Other (charges) gains, r 31 (76) 25 ® 12) (14) ® - (46)
Equity in net earnings (loss) of affiliat 144 2 - 5 17 - 16¢
Earnings (loss) from continuing operatior
before tax 32¢ 237 89 252 (369) - 53¢
Depreciation and amortizatic 76 4 42 41 117 @ 11 - 287
Capital expenditure 52 50 55 49 16 - 227 @
Goodwill and intangible assets, t 427 284 55 264 - - 1,02¢
Total asset 2,76t 99¢ 841 1,90¢ 1,76¢ - 8,281
Year ended December 31, 20C- As Adjusted (Note 4)
Net sales 80¢ 1,08 @ 974 2,60: @ 2 (389) 5,082
Other (charges) gains, r (19 9 403 (92 22 ® - (136)
Equity in net earnings (loss) of affiliat 78 1 - 5 15 - 9¢
Earnings (loss) from continuing operations
before tax 114 28¢ 89 10z (342) - 251
Depreciation and amortizatic 73 50 51 123 11 - 30¢
Capital expenditure 27 50 45 36 9 - 167 @
Goodwill and intangible assets, 1 38t 29¢ 62 34€ - - 1,092
Total asset 2,26¢ 1,08: 74C 1,98t 2,33¢ - 8,41%
Year ended December 31, 20C- As Adjusted (Note 4)
Net sales 1,061 1,158 @ 1,40€ 3,87t O 2 (67€) 6,82:
Other (charges) gains, r (29) 2) (©)) (78) 4 - (10¢)
Equity in net earnings (loss) of affiliat 15E - - 3 14 - 17z
Earnings (loss) from continuing operatior
before tax 19C 237 47 312 (359 - 43¢
Depreciation and amortizatic 7€ 53 62 15C 9 - 35C
Capital expenditure 55 49 67 86 10 - 267 @

(U Net sales for Acetyl Intermediates and Consumecigfiies include inte-segment sales of $400 million and
$9 million, respectively, for the year ended Decentil, 2010; $383 million and $6 million, respeetiy for the
year ended December 31, 2009; and $676 milliong@nehillion, respectively, for the year ended Decentil,

2008.

(@ Excludes expenditures related to the relocatiath@Company’s Ticona plant in Kelsterbach (Note £8)
includes an increase in accrued capital expenditof&21 million for the year ended December 31QR@&nd a
decrease in accrued capital expenditures of $%omitind $7 million for the years ended December2809 and

2008, respectively (Note 2

®)Includes $7 million and $10 million for the yearsded December 31, 2010 and 2009, respectivelysofrance
recoveries received from the Company’s captivergmsce companies related to the Edmonton, AlbedaaGa
facility that eliminates in consolidatio

@Includes $2 million for Advanced Engineered Matksrand $20 million for Acetyl Intermediates for the

accelerated amortization of the unamortized pregagmelated to a raw material purchase agreemente(RB).
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Geographical Segments

Revenues and noncurrent assets are presenteddratiezllocation of the business. The net salesdoais¢he
geographic location of the Company’s facilities asefollows:

Year Ended December 31,
2010 2009 2008
(In $ millions)

Net sales
us 1,558 1,26z 1,71¢
Internationa 4,36: 3,82( 5,104
Total 5,91¢ 5,082 6,82t
International countries with significant net sz
Germany 1,95C 1,73: 2,46¢
China 59¢ 46C 39t
Singapore 612 513 783
Belgium 451  45S¢  47¢
Canade 277 173 27¢€
Mexico 267 277 391

Property, plant and equipment, net based on thgrgphic location of the Company’s facilities isfabows:

As of
December 31,
2010 2009
(In $ millions)

Property, plant and equipment, |

us 65C 634
Internationa 2,361 2,16:%

Total 3,017 2,79

International countries with significant propenyant and equipment, n

Germany 1,321 1,07
China 557 51€
Singapore aC 98
Belgium 30 27
Canade 131 131
Mexico 10¢ 10z

26. Transactions and Relationships with Affiliatesand Related Parties

The Company is a party to various transactions affitiated companies. Entities in which the Compéias an
investment accounted for under the cost or equéthod of accounting are considered affiliates; magsactions or
balances with such companies are considered #dftiiansactions. Transactions with affiliates aréoflows:

Year Ended
December 31,
2010 2009 2008
(In $ millions)

Purchases from affiliate 16¢ 14z 14z
Sales to affiliate: 8 6 36
Interest income from affiliate 1 1 2
Interest expense to affiliat - 1 9
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Refer to Note 8 for additional information relateddividends received from affiliates.

Balances with affiliates recorded in the consokdabalance sheets are as follows:

As of December 31
201C 2009
(In $ millions)

Trade and other receivables from affilia 1 -
Current notes receivable (including interest) fraffiliates 20 12
Noncurrent notes receivable (including interesihfraffiliates = 7
Total receivables from affiliate 21 19
Accounts payable and other liabilities due affédis 24 15
Shor-term borrowings from affiliate 48 85
72 10C

Total due to affiliate:

The Company has agreements with certain affiliggemarily InfraServ entities, whereby excess &ffe cash is lei
to and managed by the Company, at variable inteags$ governed by those agreements.
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27.Earnings (Loss) Per Share

Year Ended December 31
2010 2009 2008
Basic Diluted Basic Diluted Basic Diluted
As adjusted (Note 4
(In $ millions, except for share and per share dafe

Amounts attributable to Celanese

Corporation
Earnings (loss) from continuing operatic 42¢ 42¢ 494 494 371 371
Earnings (loss) from discontinued

operations (49 (49 4 4 (90 (90

Net earnings (loss 377 377 49¢ 49¢ 281 281
Less: Cumulative preferred stock divide (3) - (10 - (10 -
Net earnings (loss) available to comn

shareholder 374 377 48¢ 49¢ 271 281
Weighted average shar— basic 154,564,13 154,564,13 143,688,74 143,688,74 148,350,27 148,350,27
Dilutive stock option: 1,828,74 1,167,92; 2,559,26:i
Dilutive restricted stock unit 425,38! 172,24¢ 504,43¢
Assumed conversion of preferred st 1,553,92! 12,086,60. 12,057,89
Weighted average shar— diluted 154,564,13 158,372,19 143,688,74 157,115,52 148,350,27 163,471,87
Per shar
Earnings (loss) from continuing operatic 2.7¢ 2.6¢ 3.37 3.14 2.44 2.27
Earnings (loss) from discontinued

operations (0.3)) (0.3)) 0.0z 0.0 (0.61) (0.55)

Net earnings (loss¢ 2.4z 2.3¢ 3.4C 3.17 1.8: 1.72

Securities that were not included in the computatibdiluted net earnings per share as their effectld have been
antidilutive are as follows:

Year Ended December 31

2010 2009 2008
Stock options 575,26¢ 2,433,51! 2,298,15!
Restricted stock unit 74,16¢ 302,63! 90,62
Total 649,43. 2,736,15( 2,388,78:

28.Ticona Kelsterbach Plant Relocation

In November 2006, the Company finalized a settldragreement with the Frankfurt, Germany Airportréport”)
to relocate the Kelsterbach, Germany Ticona opmrgtiincluded in the Advanced Engineered Matesatgment,
resolving several years of legal disputes reladetie planned Fraport expansion. As a result osdtéement, the
Company will transition Ticona’s operations fromlgterbach to the Hoechst Industrial Park in thenRiMain area
in Germany. Under the original agreement, Frapgrted to pay the Company a total of €670 millioeroa five-
year period to offset costs associated with thestten of the operations from its current locatand the closure ¢
the Kelsterbach plant. The Company subsequentligldedo expand the scope of the new productiofitiasi
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In February 2009, the Company announced the Frappgrvisory board approved the acceleration 02689 and
2010 payments of €200 million and €140 million,pestively, required by the settlement agreememtegign June
2007. In February 2009, the Company received adiged amount of €322 million ($412 million) undleis
agreement. In addition, the Company received €3%omi$75 million) in value-added tax from Frapevhich was
remitted to the tax authorities in April 2009. Anmtsi received from Fraport are accounted for asroefgroceeds
and are included in noncurrent Other liabilitieshie consolidated balance sheets. The Kelsterltzetmany Ticona
operations are included in the Advanced Enginebtattrials segment.

A summary of the financial statement impact assediavith the Ticona Kelsterbach plant relocatioassollows:

Total From
Inception
Through
Year Ended December 31  December 31
2010 2009 2010
(In $ millions)
Proceeds received from Frap - 412 74¢
Costs expense 26 16 59
Costs capitalize 308 @ 37z @ 921
Lease buyou 22 @ - 22

@ Includes decrease in accrued capital expenditdr$g million for the year ended December 31, 2Gd] an
increase of $22 million for the year ended Decen®ier2009

(@ Buyout of building capital lease in anticipationKélsterbach relocatiol
29. Insurance Recoveries

Due to certain events in October 2008 and subseégeeindic cessations of production of the Comparsgecialty
polymers products produced at its EVA PerformaragrRers facility in Edmonton, Alberta, Canada, @empany
declared two events of force majeure. During 2888,Company replaced long-lived assets damagedtob@r
2008. As a result of these events and subsequantifpecessation of production, the Company recor®@s million
and $10 million of insurance recoveries duringytkar ended December 31, 2010 and 2009, respectinelye
Company’s Industrial Specialties segment. Theseuamsavere partially offset by $7 million and $10lion,
respectively, recorded as a charge by the Compa&@usydives included in the Other Activities segmditie net
insurance recoveries of $18 million recorded duthegyear ended December 31, 2010 consisted ofili8rm
related to property damage and $10 million relatebusiness interruption. The net insurance reéesere include
in Other (charges) gains, net in the consolidatatkments of operations (Note 17).

In May 2007, the Company announced that it hadrtamned outage at its Clear Lake, Texas acetitfacility.
At that time, the Company originally expected tlhwage to last until the end of May. Upon restaithef facility,
additional operating issues were identified whielessitated an extension of the outage for furthere extensive
repairs. In July 2007, the Company announced beafurther repairs were unsuccessful on restahetinit. All
repairs were completed in early August 2007 andnabproduction capacity resumed. During the yeaded
December 31, 2010, 2009 and 2008, the Companyded@0 million, $6 million and $38 million, respirety, of
insurance recoveries from its reinsurers in pastdisfaction of claims that the Company made basddsses
resulting from the outage. These insurance receseatie included in Other (charges) gains, netdércémsolidated
statements of operations (Note 17).

30. Consolidating Guarantor Financial Information

In September 2010, the Company completed the issuafrthe Notes (Note 13) by Celanese US (the 8is3uThe
Notes are guaranteed by Celanese Corporatior‘Parent Guarantor”) and substantially all of its Bisidiaries
(the “Subsidiary Guarantors”). For cash managermeargoses, the Company transfers cash between Parent
Guarantor, Issuer, Subsidiary Guarantors and namagors through intercompany financing arrangement
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declaration of dividends between the respectivenqtaand its subsidiaries. The transfer of cash uthaese activities
facilitates the ability of the recipient to makessjfied third-party payments. As a result, the Camppresents such
intercompany financing activities and dividendshivitthe category where the ultimate use of caghitd parties is
presented in the accompanying consolidated statismécash flows. The consolidating financial stag¢ats for the
Parent Guarantor, the Issuer, the Subsidiary Gu@isaand the non-guarantors are as follows:

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31, 2010
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions)

Net sales - - 2,271 4,57( (929) 5,91¢
Cost of sale: - - (1,709 (3,97¢6) 94z (4,73
Gross profil - - Bl 594 13 1,18(
Selling, general and administrative exper - - (183) (322) - (505)
Amortization of intangible asse - - (24) (47) - (61)
Research and development exper - - (42) (28) - (70)
Other (charges) gains, r - - 68 (1149 - (46)
Foreign exchange gain (loss), | - - - ) - )
Gain (loss) on disposition of businesses and agset - - 3 5 - 8
Operating profit - - 40& 85 13 502
Equity in net earnings (loss) of affiliat 407 551 fii5¢ 12€ (1,06¢) 16¢
Interest expens - (173) (39) (46) 53 (204)
Refinancing expens - (26) - - - (26)
Interest incom« - 21 30 9 (53) 7
Dividend income— cost investment - - - 73 - 73
Other income (expense), r (27) 2 (52) 84 - 7
Earnings (loss) from continuing operations befare 38C 38t 49¢ 331 (1,05€) 53¢
Income tax (provision) bene! 3 22 (91) (38) (2) (112)
Earnings (loss) from continuing operatic 377 407 407 292 (1,059 42€
Earnings (loss) from operation of discontinued afiens - - (78) 2 - (80)
Gain (loss) on disposal of discontinued operat - - 2 - - 2
Income tax (provision) benefit from
discontinued operatior - - 28 1 - 29
Earnings (loss) from discontinued operati - - (48) (1) - (49)
Net earnings (loss 377 407 35¢ 29z (1,05¢) 377
Net (earnings) loss attributable to noncontroliinigrests - - - - - -
Net earnings (loss) attributable to
Celanese Corporatic 377 407 35¢ 292 (1,059 377
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31, 2009
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions) (As Adjusted, Note 4)

Net sales - - 2,04¢ 3,98¢ (950) 5,08z
Cost of sale: - - (1,443 (3,579 94z (4,079
Gross profil - - 602 40¢ (8) 1,00:
Selling, general and administrative exper - - (17¢€) (29¢) - (474)
Amortization of intangible asse - - (12) (65) - 77)
Research and development exper - - (41) (29) - (70)
Other (charges) gains, r - - (D) (135) - (136)
Foreign exchange gain (loss), | - - - 2 - 2
Gain (loss) on disposition of businesses and agset - - 6 26 1C 42
Operating profit - - 37¢ (97) 2 29C
Equity in net earnings (loss) of affiliat 491 523 72 8€ (2,079 9¢
Interest expens - (169) (44) (47) 53 (207)
Interest incom - 24 27 1C (53) 8
Dividend income— cost investment - - 38 18 - 57
Other income (expense), r - 4 (2) 2 - 4
Earnings (loss) from continuing operations befase 491 382 47C (21) (1,077) 251
Income tax (provision) bene! 7 10¢ 27€ (149 - 245
Earnings (loss) from continuing operatic 49¢ 491 74€ (170) (1,077) 494
Earnings (loss) from operation of discontinued afiens - - - 6 - 6
Gain (loss) on disposal of discontinued operat - - - - - -
Income tax (provision) benefit from
discontinued operatior - - - (2) - (2)
Earnings (loss) from discontinued operati - - - 4 - 4
Net earnings (loss 49¢ 491 74€ (16€) (2,077) 49¢
Net (earnings) loss attributable to noncontrollimigrests - - - - - -
Net earnings (loss) attributable to
Celanese Corporatic 49€ 491 74€ (16€) (1,07)) 49€
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31, 2008
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions) (As Adjusted, Note 4)

Net sales - - 2,732 5,30¢ (1,21%) 6,82:
Cost of sale: - - (2,147) (4,627) 1,19¢ (5,567%)
Gross profil - - 591 68t (20) 1,25¢
Selling, general and administrative exper - - (250) (307) 12 (54%)
Amortization of intangible asse - - (12) (64) - (76)
Research and development exper - - (46) (29) - (75)
Other (charges) gains, r - - 32 (76) - (10€)
Foreign exchange gain (loss), | - - - (4) - (4)
Gain (loss) on disposition of businesses and agset - - (6) (2 - (8)
Operating profit - - 24t 203 8) 44C
Equity in net earnings (loss) of affiliat 26E 343 217 14¢ (802) 172
Interest expens - (210) (88) (76) 112 (261)
Interest incom - 57 47 4C (113) 31
Dividend income— cost investment - - 33 15 - 48
Other income (expense), r - 1 9 11 - 3
Earnings (loss) from continuing operations befase 26E 191 44t 34z (810) 43¢
Income tax (provision) bene! 16 74 (94) (62) 3 (63)
Earnings (loss) from continuing operatic 281 26E 351 28C (807) 37C
Earnings (loss) from operation of discontinued afiens - - (11€) 2) - (120)
Gain (loss) on disposal of discontinued operat - - - 6 - 6
Income tax (provision) benefit from
discontinued operatior - - 26 (2) - 24
Earnings (loss) from discontinued operati - - (92 2 - (90)
Net earnings (loss 281 26E 25¢ 282 (807) 28(
Net (earnings) loss attributable to noncontrollimigrests - - - 1 - 1
Net earnings (loss) attributable to
Celanese Corporatic 281 26E 25¢ 28< (807) 281
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CELANESE CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset
Cash and cash equivalel
Trade receivable— third party and affiliate
Non-trade receivable
Inventories
Deferred income taxe
Marketable securities, at fair val
Assets held for sal
Other asset

Total current asse

Investments in affiliate
Property, plant and equipment, |
Deferred income taxe
Marketable securities, at fair val
Other asset

Goodwill

Intangible assets, n

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Short-term borrowings and current installments of
long-term deb— third party and affiliate
Trade payable— third party and affiliate
Other liabilities
Deferred income taxe
Income taxes payab
Total current liabilities
Long-term debr
Deferred income taxe
Uncertain tax position
Benefit obligations
Other liabilities
Total Celanese Corporation sharehol’ equity
Noncontrolling interest
Total shareholde’ equity
Total liabilities and sharehold¢ equity

As of December 31, 2010

Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions)
- - 12¢ 612 - 74C
- - 24¢€ 672 (91) 827
- 10 1,40( 51t (1,672) 258
- - 164 484 (39) 61C
- 25 33 34 - 92
- - 77 1 - 78
- - 9 - - 9
- 48 33 43 (6E) 58
- 83 2,09( 2,361 (1,866 2,66¢
902 3,721 1,41 53C (5,729) 83¢
- - 65C 2,361 - 3,017
- 19 404 2C - 443
- 614 12¢ 38¢ (83¢ 28¢
- - 297 A7 - 774
- - 79 17z - 252
902 4,437 5,05¢ 6,317 (8,439 8,281
- 1,227 137 19C (1,326 22¢
- - 24¢ 51t 91) 67<
- 87 38t 544 (420) 59¢
- - - 28 - 28
(26) (309) 314 38 (1) 17
(26) 1,00¢ 1,08t 1,31¢ (1,838 1,542
- 2,49¢ 98C 34¢€ (834) 2,99(
- - - 11€ - 11€
3 17 28 22t - 27¢
- - 1,23( 12¢ - 1,35¢
- 14 12z 954 (1€) 1,07¢
92¢ 902 1,612 3,231 (5,74¢) 92¢
92€ 902 1,612 3,231 (5,74€) 92€
902 4,437 5,05¢ 6,317 (8,439 8,281
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CELANESE CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset
Cash and cash equivalel
Trade receivable— third party and affiliate
Non-trade receivable
Inventories
Deferred income taxe
Marketable securities, at fair val
Assets held for sal
Other asset

Total current asse

Investments in affiliate
Property, plant and equipment, |
Deferred income taxe
Marketable securities, at fair val
Other asset

Goodwill

Intangible assets, n

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Short-term borrowings and current installments of
long-term deb— third party and affiliate
Trade payable— third party and affiliate
Other liabilities
Deferred income taxe
Income taxes payab
Total current liabilities
Long-term debr
Deferred income taxe
Uncertain tax position
Benefit obligations
Other liabilities
Total Celanese Corporation sharehol’ equity
Noncontrolling interest
Total shareholde’ equity
Total liabilities and sharehold¢ equity

As of December 31, 2009

Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions) (As Adjusted, Note 4)

5 - 52C 72¢ - 1,25¢

- - 274 60z (155) 721

- 13 912 50¢ (1,179 262

- - 14¢ 41k (41) 52z

- - 32 11 2) 42

- - 2 1 - 3

- - - 2 - 2

- 12 25 58 (4€) 5C

5 25 1,914 2,32¢ (1,416 2,85¢
574 3,282 1,31¢ 46k (4,84%) 79z
- - 634 2,162 - 2,791
12 40 37t 57 - 484
- - 80 - - 8C

- 614 13z 41z (849) 311

- - 284 514 - 79¢

- - 60 234 - 294
591 3,961 4,79¢ 6,174 (7,110 8,41
- 76¢ 141 23C (897) 24z

- - 261 542 (15%) 64¢

- 98 342 48€ (31€) 611

- - (6) 38 - 33

3 (297) 284 86 (4) 72

3 56¢ 1,02: 1,38¢ (1,372 1,607

- 2,75¢ 98¢ 35¢ (844) 3,25¢

- - - 137 - 137

2 18 19 19C - 22¢

- - 1,167 121 - 1,28¢

- 44 17¢ 1,10¢ (29 1,30¢
58€ 574 1,422 2,87¢ (4,875 58€
58€ 574 1,422 2,87¢ (4,87¢) 58€
591 3,961 4,79¢ 6,17¢ (7,110 8,41
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

As of December 31, 2010
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions)

Net cash provided by (used in) operating activi (42) - 49 44k - 452
Investing activities from continuing operatic
Capital expenditures on property, plant and equigr - - (88) (113 - (202)
Acquisitions, net of cash acquir - - (46) - - (46)
Proceeds from sale of businesses and asse! - - 4 22 - 26
Capital expenditures related to Ticona Kelsterbach
plant relocatior - - - (312) - (312)
Other, nei - - (6) (21) - (27)
Net cash provided by (used in) investing activi - - (13€) (424) - (560)
Financing activities from continuing operatic
Shor-term borrowings (repayments), r - - 3 (29) - (16)
Proceeds from lor-term deb - 60C - - - 60C
Repayments of lor-term debt - (827) 2 (68) - (897)
Refinancing cost - (24) - - - (24)
Proceeds (repayments) from intercompany financing
activities - 251 (21¢) (33) - -
Purchases of treasury stock, including related (48) - - - - (48)
Dividends from subsidiar 86 86 - - (172) -
Dividends to parer - (86) (86) - 172 -
Stock option exercise 14 - - - - 14
Series A common stock dividen (28) - - - - (28)
Preferred stock dividenc (©)] - - - - (©)
Other, nei 16 - (2 - = 14
Net cash provided by (used in) financing activi 37 - (30%) (120) - (38¢)
Exchange rate effects on cash and cash equive - - - (18) - (18)
Net increase (decrease) in cash and cash equis (5) - (392) (117) - (514)
Cash and cash equivalents at beginning of pe 5 - 52C 72¢ - 1,25¢
Cash and cash equivalents at end of pe - - 12¢ 61z - 74C
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31, 2009
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions) (As Adjusted, Note 4)

Net cash provided by (used in) operating activi - - 29¢ 29¢ - 59€
Investing activities from continuing operatic
Capital expenditures on property, plant and equigr - - (58) (11¢) - (7€)
Acquisitions, net of cash acquir - - - 9 - 9
Proceeds from sale of businesses and asse! - - 132 3¢ - 171
Deferred proceeds on Ticona Kelsterbach
plant relocatior - - - 412 - 412
Capital expenditures related to Ticona Kelsterbach
plant relocatior - - - (35)) - (35])
Proceeds from sale of marketable secur - - - 15 - 15
Other, nei - - (4) (27) - (31
Net cash provided by (used in) investing activi - - 70 (39) - 31
Financing activities from continuing operatic
Shor-term borrowings (repayments), r - - 4) 5) - (©)]
Proceeds from lor-term deb - - - - - -
Repayments of lor-term debt - (28) (16) (36) - (80)
Refinancing cost - 3 - - - (©)]
Proceeds (repayments) from intercompany financing
activities - 31 (31 - - -
Dividends from subsidiar 24 24 4 - (52) -
Dividends to parer - (24) (24) (4) 52 -
Stock option exercise 14 - - - - 14
Series A common stock dividen (23) - - - - (23)
Preferred stock dividenc (20) - - - - (20)
Other, nei - - (1) - - (1)
Net cash provided by (used in) financing activi 5 - (72) (45) - (112)
Exchange rate effects on cash and cash equive - - - 63 - 63
Net increase (decrease) in cash and cash equis 5 - 29€ 2717 - 57¢
Cash and cash equivalents at beginning of pe - - 224 452 - 67€
Cash and cash equivalents at end of pe 5 - 52( 72¢ - 1,25¢
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31, 2008
Parent Subsidiary Non-
Guarantor Issuer  Guarantors Guarantors Eliminations Consolidatec
(In $ millions) (As Adjusted, Note 4)

Net cash provided by (used in) operating activi 7 - 22¢ 35C - 58€
Investing activities from continuing operatic
Capital expenditures on property, plant and equigr - - (200) a74) - (274
Proceeds from sale of businesses and asse! - - 4 5 - 9
Deferred proceeds on Tico
Kelsterbach plant relocatic - - - 311 - 311
Capital expenditures related to Ticona plant retioce - - - (185) - (185)
Proceeds from sale of marketable secur - - - 20z - 20z
Purchases of marketable securi - - - 91) - 91)
Distributions from subsidiar - 93 - - (93) -
Distributions to parer - - (93) - 93 -
Settlement of cross currency swap agreem - (93) - - - (93)
Other, nei - - (33) (47) - (80)
Net cash provided by (used in) investing activi - - (222) 21 - (201)
Financing activities from continuing operatic
Shor-term borrowings (repayments), r - - 5 (69) - (64)
Proceeds from lor-term deb - - - 13 - 13
Repayments of lor-term debt - (29) (D) a7 - (47)
Proceeds (repayments) from intercompany financir
activities - 29 282 (313) - -
Purchases of treasury stock, including related (37¢) - - - - (37¢)
Dividends from subsidiar 35¢ 35¢ - - (71€) -
Dividends to parer - (35¢) (35¢) - 71¢ -
Stock option exercise 18 - - - - 18
Series A common stock dividen (24) - - - - (24)
Preferred stock dividenc (20) - - - - (20)
Other, ne! (6) - (1) - - (7
Net cash provided by (used in) financing activi (41 - (74) (384) - (499)
Exchange rate effects on cash and cash equive - - - (35) - (35)
Net increase (decrease) in cash and cash equis (34) - (67) (48) - (149)
Cash and cash equivalents at beginning of pe 34 - 291 50C - 82E
Cash and cash equivalents at end of pe - - 224 452 - 67€
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31. Subsequent Events

On January 6, 2011, the Company declared a cagtedi of $0.05 per share on its Series A commaocksto
amounting to $8 million. The cash dividend wastfa period from November 2, 2010 to January 31124001d was
paid on February 1, 2011 to holders of record akanfiary 18, 2011.

In January 2011, the Company signed letters ohtrfter projects to construct and operate indusaihfnol
production facilities in Nanjing, China, at the Niag Chemical Industrial Park, and in Zhuhai, Chiaathe Gaolan
Port Economic Zone. The Company also signed a memdom of understanding with Wison (China) Holding,C
Ltd., a Chinese synthesis gas supplier, for pradaogcif certain feedstocks used in our advancedchethaoduction
process.

On January 24, 2011 and February 7, 2011, the @maourt for Weakley County, Tennessee enteregnughts
in the Shelter General Insurance Co., et al. vli&ieCompany, et al., No. 16809 and the Dildalyak v. Hoechst
Celanese Corporation, et al. No. 15187, respegtidgmissing with prejudice all claims against @aempany.
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INDEX TO EXHIBITS

Exhibits will be furnished upon request for a noatifee, limited to reasonable expenses.

Exhibit
Number

Description

3.1**
3.2

3.3**
4.1
4.2
4.3

101

10.2t

10.3

104

105

10.6

10.7

10.7(a)

Second Amended and Restated Certificate of Incatjmor

Third Amended and Restated By-laws, effective a@atbber 23, 2008 (incorporated by reference to
Exhibit 3.1 to the Current Report on Fo8-K filed with the SEC on October 29, 200

Certificate of Designations of 4.25% Convertiblegegual Preferred Stoc

Form of certificate of Series A Common Stock (irpmated by reference to Exhibit 4.1 to the
Registration Statement on FoS-1 (File No. 33:-120187) filed with the SEC on January 13, 20
Form of certificate of 4.25% Convertible Perpetletferred Stock (incorporated by reference to
Exhibit 4.2 to the Registration Statement on Forh (Eile No. 333-120187) filed with the SEC on
January 13, 2005

Indenture, dated September 24, 2010, by and amelejn€se US Holdings LLC, the guarantors party
thereto, and Wells Fargo Bank, National Associatamtrustee (incorporated by reference to Exhibit
4.1 to the Current Report on Fo8-K filed with the SEC on September 29, 201

Registration Rights Agreement, dated Septembe?@40), among Celanese US Holdings LLC, the
guarantors party thereto, and the initial purchalisted therein (incorporated by reference to Bithi
10.1 to the Current Report on Fo8-K filed with the SEC on September 29, 201

Credit Agreement, dated April 2, 2007, among Cdandoldings LLC, Celanese US Holdings LLC,
the subsidiaries of Celanese US Holdings LLC frametto time party thereto as borrowers, the
Lenders party thereto, Deutsche Bank AG, New YaiknBh, as administrative agent and as collateral
agent, Merrill Lynch Capital Corporation as syndioa agent, ABN AMRO Bank N.V., Bank of
America, N.A., Citibank NA, and JP Morgan Chase IBAIA, as co-documentation agents
(incorporated by reference to Exhibit 10.1 to ther€nt Report on Form 8-K filed with the SEC on
May 28, 2010)

First Amendment to Credit Agreement, dated June309, among Celanese US Holdings LLC and
the Majority Lenders under the Revolving Facilitycorporated by reference to Exhibit 10.1 to the
Current Report on Fori8-K filed with the SEC on July 1, 200¢

Amendment Agreement, dated September 29, 2010 aQ@elamese Corporation, Celanese US
Holdings LLC, certain subsidiaries of Celanese Usidithgs LLC, the lenders party thereto, Deutsche
Bank AG, New York Branch, as administrative agemd as collateral agent, and Deutsche Bank
Securities LLC and Banc of Americas Securities LldsJoint lead arrangers and joint book runners
(incorporated by reference to Exhibit 10.2 to ther€nt Report on Form 8-K filed with the SEC on
September 29, 201(

Amended and Restated Credit Agreement, dated Sbpte28, 2010 among Celanese Corporation,
Celanese US Holdings LLC, the subsidiaries of GedarlJS Holdings LLC from time to time party
thereto as borrowers and guarantors, Deutsche B&iNew York Branch, as administrative agent
and collateral agent, Deutsche Bank Securities ah@ Banc of Americas Securities LLC as joint lead
arrangers and joint book runners, HSBC Securitik$4) Inc., JPMorgan Chase Bank, N.A., and The
Royal Bank of Scotland PLC, as Co-Documentationrigjethe other lenders party thereto, and certain
other agents for such lenders (incorporated byeafs to Exhibit 10.3 to the Current Report on Form
8-K filed with the SEC on September 29, 201

Guarantee and Collateral Agreement, dated Ap0B,7, by and among Celanese Holdings LLC,
Celanese US Holdings LLC, certain subsidiaries @@ese US Holdings LLC and Deutsche Bank
AG, New York Branch (incorporated by reference shiBit 10.2 to the Current Report on Form 8-K
filed with the SEC on May 28, 201(

Celanese Corporation 2004 Deferred Compensatian(Rleorporated by reference to Exhibit 10.21 to
the Registration Statement on For-1 (File No. 33-120187) filed with the SEC on January 3, 20l
Amendment to Celanese Corporation 2004 Deferredpg@osation Plan (incorporated by reference to
Exhibit 10.2 to the Current Report on For-K filed with the SEC on April 3, 2007
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Exhibit
Number

Description

10.7(b)
10.8%*
10.8(a)*
10.8(b)

10.8(c)

10.8(d)**

1C.8(e)

10.8(f)

1C.8(g)

10.8(h)

10.8(i)

1C0.9

1C.9(a)

1C.10

10.10(a)

10.10(b)

10.10(c)

Form of 2007 Deferral Agreement between Celanespdzation and award recipient, (incorporated
by reference to Exhibit 10.1 to the Current Reporform K filed with the SEC on April 3, 2007
Celanese Corporation 2004 Stock Incentive F

Form of Nonqualified Stock Option Agreement (forpayees) between Celanese Corporation and
award recipient

Form of Amendment to Nonqualified Stock Option Agmeent (for employees) between Celanese
Corporation and award recipient (incorporated gremce to Exhibit 10.5(b) to the Annual Report on
Form 1(-K filed with the SEC on February 12, 201

Form of Amendment Two to Nonqualified Stock Optisgreement (for executive officers) between
Celanese Corporation and award recipient (incotpdrhy reference to Exhibit 10.1 to the Current
Report on Form-K filed with the SEC on January 26, 200

Form of Nonqualified Stock Option Agreement (fonremployee directors) between Celanese
Corporation and award recipie

Form of Performance-Based Restricted Stock Unie&grent between Celanese Corporation and
award recipient (incorporated by reference to ExHi®.3 to the Current Report on Form 8-K filed
with the SEC on May 28, 201(

Form of Restricted Stock Unit Agreement (for nonpdogee directors) between Celanese Corporation
and award recipient (incorporated by referencexuailiit 10.1 to the Quarterly Report on Form 10-Q
filed on July 27, 2007

Form of Performance-Vesting Restricted Stock Unitatd Agreement between Celanese Corporation
and award recipient, together with a schedule ifjéng substantially identical agreements between
Celanese Corporation and each of its executiveaSiidentified thereon (incorporated by refereio
Exhibit 10.1 to the Current Report on For-K filed with the SEC on January 26, 200

Performance Unit Award Agreement, dated DecembgePQQ8, between Celanese Corporation and
David N. Weidman (incorporated by reference to BitHi0.2 to the Current Report on FornkK&iled
with the SEC on January 26, 200

Form of Time-Vesting Cash Award Agreement (for eoyples) between Celanese Corporation and
award recipient, together with a schedule idenitysubstantially identical agreements between the
Company and each of its executive officers ideaditihereon (incorporated by reference to Exhibit
10.3 to the Current Report on Fori-K filed with the SEC on January 26, 200

Celanese Corporation 2008 Deferred Compensatian(fPleorporated by reference to Exhibit 10.6 to
the Annual Report on Form -K filed on February 29, 2008

Amendment Number One to Celanese Corporation 2@98ri2d Compensation Plan (incorporate
reference to Exhibit 10.2 to the Registration Steglat on Form S-8 filed with the SEC on April 23,
2009).

Celanese Corporation 2009 Global Incentive Placofiporated by reference to Exhibit 4.4 to the
Registration Statement on Forr-8 filed with the SEC on April 23, 200¢

Form of Time-Vesting Restricted Stock Unit Awardragment between Celanese Corporation and
award recipient (incorporated by reference to ExHi@.5 to the Quarterly Report on Form 10-Q filed
with the SEC on July 29, 200¢

Form of Performance-Vesting Restricted Stock Unitatd Agreement between Celanese Corporation
and award recipient, together with a schedule ifjéng substantially identical agreements between
Celanese Corporation and each of its executiveafiiidentified thereon (incorporated by refereio
Exhibit 10.6 to the Quarterly Report on Forn-Q filed with the SEC on July 29, 200!

Form of Nonqualified Stock Option Award Agreementween Celanese Corporation and award
recipient, together with a schedule identifying stabtially identical agreements between Celanese
Corporation and each of its executive officers tdfien thereon (incorporated by reference to Exhibi
10.7 to the Quarterly Report on Form-Q filed with the SEC on July 29, 200!
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Exhibit
Number

Description

10.10(d

1C.10(e

10.10(f)

10.10(g,

10.10(h

10.10()

10.11
1C.12

1C.13~*

1C.14

1C.15

1C.16%

1C.17

1C.18

1C.19

1C.20

10.21

Form of Long-Term Incentive Cash Award Agreememgether with a schedule identifying
substantially identical agreements between the @myand each of its executive officers identified
thereon (incorporated by reference to Exhibit 16.8he Quarterly Report on Form 10-Q filed with the
SEC on July 29, 2009

Time-Vesting Restricted Stock Unit Agreement, dadedil 23, 2009, between Celanese Corporation
and Gjon N. Nivica, Jr. (incorporated by referetm&xhibit 10.10 to the Quarterly Report on Form
10-Q filed with the SEC on July 29, 200!

Form of Time-Vesting Restricted Stock Unit Awardragment (for non-employee directors) between
Celanese Corporation and award recipient (incotpdrhy reference to Exhibit 10.8 to the Quarterly
Report on Form 1-Q filed with the SEC on July 29, 200!

Form of Performance-Vesting Restricted Stock Unita#d Agreement ) between Celanese
Corporation and award recipient (incorporated bgremce to Exhibit 10.1 to the Current Report on
Form &K filed with the SEC on September 13, 201

Form of Time-Vesting Restricted Stock Unit AwardrAgment between Celanese Corporation and
award recipient (incorporated by reference to ExHi®.2 to the Current Report on Form 8-K filed
with the SEC on September 13, 201

Form of Nonqualified Stock Option Award Agreementween Celanese Corporation and award
recipient (incorporated by reference to Exhibit3l@ the Current Report on Form 8-K filed with the
SEC on September 13, 201

Celanese Corporation 2009 Employee Stock PurchaggdPn (incorporated by reference to Exhibit
4.5 to the Registration Statement on For-8 filed on April 23, 2009)

Executive Severance Benefits Plan, dated July @10 Zincorporated by reference to Exhibit 10.1 to
the Current Report on Forn-K filed with the SEC on July 27, 201(

Summary of pension benefits for David N. Weidmapdated to include revisions effective after the
summary was first filed as Exhibit 10.34 to the AaahReport on Form 10-K filed with the SEC on
March 31, 2005)

Compensation Letter Agreement, dated March 27, 2@dxeen Celanese Corporation and Jim Alder
(incorporated by reference to Exhibit 10.31 toAmmual Report on Form 10-K filed with the SEC on
February 29, 2008

Offer Letter, dated February 25, 2009, between@sa Corporation and Gjon N. Nivica, Jr.
(incorporated by reference to Exhibit 10.3 to thea@erly Report on Form 10-Q filed with the SEC on
April 28, 2009).

Offer Letter, dated November 18, 2009, betweenigsa Corporation and Jacquelyn H. Wolf
(incorporated by reference to Exhibit 10.5 to ther€nt Report on Form 8-K filed with the SEC on
May 28, 2010)

Agreement and General Release, dated March 28, b@d8een Celanese Corporation and William P.
Antonace (incorporated by reference to Exhibit 16.the Quarterly Report on Form 10-Q filed with
the SEC on October 22, 200

Agreement and General Release, dated Septemb20@3, between Celanese Corporation and Curtis
S. Shaw (incorporated by reference to Exhibit 16.the Quarterly Report on Form @f{iled with the
SEC on October 22, 200¢

Agreement and General Release, dated March 5, De@d®een Celanese Corporation and John J.
Gallagher, 1l (incorporated by reference to Exhilf).1 to the Current Report on Form 8-K filed with
the SEC on March 5, 200¢

Restated Agreement and General Release, date®,J2089, between Celanese Corporation and
Miguel A. Desdin (incorporated by reference to i 0.4 to the Current Report on Form 8-K filed
with the SEC on May 28, 201(

Agreement and General Release, dated August 3, B@d8een Celanese Corporation and John A.
O’Dwyer (incorporated by reference to Exhibit 161he Quarterly Report on Form 10-Q filed with
the SEC on October 27, 200
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Exhibit
Number

Description

1C.22

1C.23

10.24

10.25

1C.26

10.27

1C.28

10.29*

1C.30**

1031

10.32t

10.32(a]

10.32(b]

21.1*
23.1*
23.2*

Agreement and General Release, dated NovembeO@8, Between Celanese Corporation and
Michael L. Summers (incorporated by reference thikix10.19 to the Annual Report on Form 10-K
filed with the SEC on February 12, 201

Agreement and General Release, dated April 23, ,2dveen Celanese Corporation and Sandra
Beach Lin (Incorporated by reference to Exhibitl1f. the Current Report on Form 8-K filed with the
SEC on April 27, 2010

Change in Control Agreement, dated April 1, 2068ween Celanese Corporation and David N.
Weidman, together with a schedule identifying othdsstantially identical agreements between
Celanese Corporation and each of its name execunftiicers identified thereon and identifying the
material differences between each of those agretsnaed the filed Changed of Control Agreement
(incorporated by reference to Exhibit 10.1 to therént Report on Form-K filed on April 7, 2008).
Change in Control Agreement, dated April 1, 2008veen Celanese Corporation and Sandra Beach
Lin, together with a schedule identifying other stamtially identical agreements between Celanese
Corporation and each of its executive officers tifiexu thereon and identifying the material
differences between each of those agreements arfdetth Change of Control Agreement
(incorporated by reference to Exhibit 10.2 to thea@erly Report on Form 10-Q filed with the SEC on
April 23, 2008).

Change in Control Agreement, dated May 1, 2008véeh Celanese Corporation and Christopher W.
Jensen (incorporated by reference to Exhibit 1®thé Quarterly Report on Form 10-Q filed with the
SEC on July 23, 2008

Form of Change in Control Agreement between Cela@esporation and participant, together with a
schedule of substantially identical agreements detwCelanese Corporation and the individuals
identified thereon (incorporated by reference thigi 10.7 to the Quarterly Report on Form 10-Q
filed with the SEC on July 29, 201(

Form of Long-Term Incentive Claw-Back Agreementirn Celanese Corporation and award
recipient (incorporated by reference to Exhibitll the Current Report on Form 8-K filed with the
SEC on January 26, 200!

Summary of No-Employee Director Compensati

Share Purchase and Transfer Agreement and Settidxgesement, dated August 19, 2005 between
Celanese Europe Holding GmbH & Co. KG, as purchaset Paulson & Co. Inc., and Arnhold and S.
Bleichroeder Advisers, LLC, each on behalf of igoand with respect to shares owned by the
investment funds and separate accounts managegddsythe seller:

Translation of Letter of Intent, dated November 2306, among Celanese AG, Ticona GmbH and
Fraport AG (incorporated by reference to Exhibit29® the Current Report on Form 8-K filed
November 29, 2006

Purchase Agreement dated as of December 12, 2086cdgmong Celanese Ltd. and certain of its
affiliates named therein and Advent Oxo (Caymamjiteéd, Oxo Titan US Corporation,
Drachenfelssee 520. V V GMBH and Drachenfelssee 824 GMBH (incorporated by reference to
Exhibit 10.27 to the Annual Report Form 1(-K filed on February 21, 2007

First Amendment to Purchase Agreement dated Feb28r2007, by and among Advent Oxea
Cayman Ltd., Oxea Corporation, Drachenfelssee 820 GmbH, Drachenfelssee 521. V V GmbH,
Celanese Ltd., Ticona Polymers Inc. and Celanesen@als Europe GmbH (incorporated by refer:
to Exhibit 10.6 to the Quarterly Report on Forn-Q filed on May 9, 2007,

Second Amendment to Purchase Agreement effectieé &dy 1, 2007 by and among Advent Oxea
Cayman Ltd., Oxea Corporation, Oxea Holdings Gmbkka Deutschland GmbH, Oxea Bishop,
LLC, Oxea Japan KK, Oxea UK Ltd., Celanese Ltdd @elanese Chemicals Europe GmbH
(incorporated by reference to Exhibit 10.2 to thea@erly Report on Form 10-Q filed with the SEC on
October 24, 2007

List of subsidiaries of Celanese Corporal

Consent of Independent Registered Public Accouriiing of Celanese Corporation, KPMG LI
Consent of Independent Auditors of CTE PetrochelsiCampany, Deloitte & Touche LL
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Exhibit
Number Description
23.3*  Consent of Independent Auditors of National Meth&@ampany, Deloitte & Touche Bakr Abulkhair

& Co.
31.1* Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z
31.2*  Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 200z
32.1* Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 200z
32.2*  Certification of Chief Financial Officer pursuant $ection 906 of the Sarba-Oxley Act of 200z
98.1*  Audited financial statements as of December 310201 2009 and for each of the years in the three
year period ended December 31, 2010 for CTE Petrogtals Compan
98.2*  Audited financial statements as of December 310201 2009 and for each of the years in the three
year period ended December 31, 2010 for Nationdahkfel Compan'
101INS XBRL Instance Documer
101.SCH XBRL Taxonomy Extension Schema Docum
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurn
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeunt

* Filed herewith
* Refiled herewith solely for the purposecomplying with Item 10(d) of Regulation S-K.

t Portions of this exhibit have been ondifpeirsuant to a request for confidential treatnfiged with the SEC
under Rule 24b-2 of the Securities Exchange Adi9if34, as amended. The omitted portions of thishéxave
been separately filed with the SEC.

Undertaking Regarding Furnishing Additional Documerts

The Company agrees to furnish to the SEC, upardfsest, the instruments not filed herewith witpext to the
Company’s senior unsecured notes due 2018 thatissred in a private placement conducted pursoant t
Rule 144A under the Securities Act of 1933, as atednon September 24, 2010, and which are discluissed
Note 13 to the accompanying consolidated finarstatements included in this Annual ReporiForm 10-K.
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Exhibit 3.1

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CELANESE CORPORATION

The undersigned, David N. Weidman, degithat he is the Chief Executive Officer and liexst of Celanese Corporation, a
corporation organized and existing under the lafNBaetaware, and does hereby further certify asfed:

(1) The name of the Corporation is Cesan€orporation (the “ Corporatidh The original Certificate of Incorporation ofeh
Corporation was filed with the Secretary of thet&ta Delaware on November 3, 2004.

(2) The name under which the Corporatias originally incorporated is: Celanese Corporatio

(3) An Amended and Restated Certificdteoorporation was filed with the Secretary oft8taf the State of Delaware on January 18,
2005.

(4) This Second Amended and Restatedficaté of Incorporation amends and restates th#ifi@ate of the Incorporation of the
Corporation.

(5) This Second Amended and RestatedfiCaté of Incorporation has been duly adopteddooadance with Sections 228, 242 and
of the General Corporation Law of the State of bxalge (the “ DGCL").

(6) This Second Amended and Restatedficaté of Incorporation will be effective upon fiing with the Secretary of State of the
State of Delaware.

(7) Pursuant to Sections 228, 242 andd?4be DGCL, the text of the Amended and Rest&tedificate of Incorporation of the
Corporation is hereby amended and restated imiteegy as follows:

ARTICLE |
SECTION 1.1. NameThe name of the Corporation (the “ Corporatipis: Celanese Corporation.

ARTICLE Il

SECTION 2.1. Address he registered office in the State of DelawarhéCorporation Trust Company, Corporation Trushi€r,
1209 Orange Street, Wilmington, New Castle Coubslaware 19801. The name of its registered agesudt address is the Corporation
Trust Company.




ARTICLE Il

SECTION 3.1. Purposéhe purpose of the Corporation is to engage ynlanful act or activity for which corporations mag
organized under the General Corporation Law ofState of Delaware (the * DGCI).

ARTICLE IV

SECTION 4.1. Capitalizatiorfa) The total number of shares of stock thaiGbeporation is authorized to issue is 600,000,0G0es,
consisting of (i) 500,000,000 shares of Common I§tpar value $0.0001 per share, of which 400,0@g}ares shall be designated Series A
Common Stock (“ Series A Common Stdgland 100,000,000 shares shall be designatedsSBri@ommon Stock (“ Series B Common Stock
" and, with the Series A Common Stock, the “* Commoack”), and (ii) 100,000,000 shares of Preferred Stpek,value $0.01 per share (“
Preferred StocK).

6) Upon the filing of this Second Amended and Rest&ertificate of Incorporation with the Secretafystate of the State of Delaw
(the “ Stock Split Effective Tim&) each share of Series B Common Stock outstandimgediately prior thereto (* Old Series B Common
Stock”), shall automatically, without further action time part of the Corporation or any holder of sudth 8eries B Common Stock, be
reclassified as and shall become 152.772947 vakdlyed, fully paid and nonassessable shares s3I iCommon Stock, as constituted
following the Stock Split Effective Time. The ressification of the Old Series B Common Stock iniolsnew number of shares of Series B
Common Stock will be deemed to occur at the Stqaik Effective Time, regardless of when any cectifies previously representing such
shares of Old Series B Common Stock (if such shemeseld in certificated form) are physically smdered to the Corporation in exchange
for certificates representing such new number afeh of Series B Common Stock. After the StocktFffective Time, certificates
previously representing shares of Old Series B Com8tock (if such shares are held in certificatad) will, until such shares are
surrendered to the Corporation in exchange foifaties representing such new number of shar&edés B Common Stock, represent the
number of Series B Common Stock into which suchieshaf Old Series B Common Stock shall have begassified pursuant to this
Section 4.1(b). Notwithstanding anything in thi<tmn 4.1(b) to the contrary, in any case in whith reclassification of shares of Old
Series B Common Stock into shares of Series B Cam&tock would otherwise result in any holder ofi@B Common Stock holding a
fractional share, the Corporation shall, in lieussiuing any such fractional share, pay the hadfi&eries B Common Stock the fair value of
such fraction and such fair value shall be deteeshioy multiplying such fraction of a share by $16.

SECTION 4.2. Preferred Stackhe Board of Directors is hereby expressly autieok;, by resolution or resolutions, to provide, ofit
the unissued shares of Preferred Stock, for sefiBseferred Stock and, with respect to each saedks to fix the number of shares
constituting such series and the designation df secies, the voting powers (if any) of the shafesuch series, and the preferences and
relative, participating, conversion, optional onet special rights, if any, and any qualificatiolimejtations or restrictions thereof, of the she
of such series, as are not inconsistent with thio8d Amended and Restated Certificate of Incotjgorar any amendment hereto, and as
may be permitted by the DGCL. The powers,




preferences and relative, participating, conversigtional and other special rights of each sefd?referred Stock, and the qualifications,
limitations or restrictions thereof, if any, mayfdr from those of any and all other series at taimg outstanding.

SECTION 4.3. Common Stock

(a) GeneralExcept as provided in this Section 4.3 or asmifse required by the DGCL, all shares of SerieSgdnmon Stock and the
Series B Common Stock shall have the same poweavdepes, preferences and relative participatmgjonal or other special rights, and the
qualifications, limitations or restrictions thereahd shall be identical to each other in all retpe

(b)_Dividends (i) Except for the Mandatory Dividends or as athise required by the DGCL, in any circumstance rgtte
Corporation may declare dividends or otherwise ndig&ibutions (including, without limitation, ardistribution on liquidation, dissolution
or winding-up of the Corporation) on either thei8&” Common Stock or Series B Common Stock, thgp@ation shall declare the same
per share dividends or make the same per sharidt&ins, as the case may be, on the other sefi€smmon Stockprovided, however,
that if any such dividends or distributions areldesd with respect to the Series B Common Stoc¢kénform of additional shares of Series B
Common Stock, such dividends or distributions sbalmade with respect to the Series A Common Stothke form of an equivalent number
of shares of Series A Common Stock. Subject toiegdple law and rights, if any, of the holders of autstanding series of Preferred Stock or
any class or series of stock having preference theeright to participate with the Common Stockhwiéspect to the payment of dividends
except as provided in Section 4.3(b)(ii), dividenasy be declared and paid on the Common Stockfahteassets of the Corporation which
are by law available therefor at such times arglith amounts as the Board of Directors in its digan shall determine.

(ii) Series B Common StocK he holders of the Series B Common Stock shadlrigtled to receive, and the Board of Directors of
the Corporation shall declare (subject only toldwmal availability of funds for the payment thereaf any time on or after January 24,
2005, the following mandatory dividends on the &B Common Stock (collectively, the * Mandatorywidends”), each payable on a p
rata basis with respect to the then-outstandingeshaf Series B Common Stock:

(A) On or as soon as practicable after April 7, 2(
1) an aggregate cash dividend equal to $803,594, vk

2) an aggregate cash dividend equal to $15.20 metdly the number of shares of Series A Common Sioothased
the underwriters of the initial public offering tife Series A Common Stock contemplated by the pisp for such
offering, dated January 20, 2005, pursuant tc
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option granted to such underwriters, underuhderwriting agreement related to such offeriaggurchase up to
7,500,000 shares of Series A Common Stock” Ovel-Allotment Option”); and

(B) as soon as possible following the expimatid the Over-Allotment Option (which will occur drebruary 19, 2005) a stock
dividend, paid in shares of Series A Common Stotkn aggregate number of shares of Series A ConBtaek equal to
(1) 7,500,000 minu€) the number of shares of Series A Common Stotkatly purchased pursuant to the Over-Allotment
Option.

For the avoidance of doubt, in no event shall aslgdr of Series A Common Stock, in its capacitgash, be entitled to receive any
portion of the Mandatory Dividends.

(iii) The Corporation shall take all axts required or permitted under the DGCL to peth@tpayment of the Mandatory Dividends
and shall declare and pay such dividends as prdvidthis Section 4.3(b)(ii) to the extent there &nds legally available therefor.

(c) Voting Rights Each holder of record of Series A Common Stoakeach holder of record of Series B Common StoeK slave
one vote for each share of such series of Commaek$hat is outstanding in his, her or its namehenbooks of the Corporation and which is
entitled to vote. The holders of record of Serie€@dmmon Stock and holders of record of Series B @omStock shall vote as a single class
on all matters, except as otherwise required bydathis Second Amended and Restated Certificateoafrporation. In the election of
directors, each stockholder shall be entitled &1 far any one candidate no greater number of wbi@s the number of shares held by such
stockholder; no stockholder shall be entitled tmualate votes on behalf of any candidate. Exceptlasrwise required by law, holders of
record of either series of Common Stock, as suwl| sot be entitled to vote on any amendment i $iecond Amended and Restated
Certificate of Incorporation (including any certidite of designations relating to any series ofdfredl Stock) that relates solely to the term
one or more outstanding series of Preferred Statleiholders of such affected series are entidétier separately or together with the
holders of one or more other such series, to Vweebn pursuant to this Second Amended and ResEateificate of Incorporation (including
any certificate of designations relating to anyeseof Preferred Stock) or pursuant to the DGCL.

(d)_Consent Required for Amendment totifiesite of Incorporation and Blaws. The affirmative vote of the holders of a majoity
the outstanding Series B Common Stock, voting sdplgras a class, shall be required for any amentjrakteration or repeal (including by
merger, consolidation or otherwise by operatiofawf) of any provision of this Second Amended andtRted Certificate of Incorporation or
the By-laws of the Corporation that would adversafgct the powers, privileges or rights of thei€&B Common Stock or the holders
thereof in such capacity (in either case exceptfianges affecting only those powers,
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privileges or rights shared by both series of Comi@tock and affecting such powers, privileges gints equally with respect to both serie
Common Stock).

(e) Liguidation, Dissolution or WindingoU Upon the dissolution, liquidation or winding uptbe Corporation, subject to the rights, if
any, of the holders of any outstanding series efdPred Stock or any class or series of stock lipaipreference over the right to participate
with the Common Stock with respect to the distiitnuof assets of the Corporation upon such dissslptiquidation or winding up of the
Corporation, the holders of Common Stock, shakiiiled to receive the assets of the Corporatiailable for distribution to its
stockholders ratably in proportion to the numbestwdres held by such holders. Neither the holdeBgnes A Common Stock nor the hold
of Series B Common Stock shall have any preferemee the other in connection with such distribution

(f)_Conversion (i) At any time and from time to time any holagrSeries B Common Stock may, at such holder’'soopttonvert all or
any portion of such holder’s shares of Series B @om Stock into an equal number of fully paid andassessable shares of Series A
Common Stock by: (A) if such shares are held inifieated form, delivery and surrender to the Cogtimn of the certificates representing
shares of Series B Common Stock to be so converté8)) if such shares are held in book-entry fodaljvery of written notice to the
Corporation. Any conversion pursuant to this SectiB(f)(i) shall be deemed to have been effectédeatime of such surrender or delivery
of such written notice, as the case may be. Upcoh surrender or delivery of written notice pursuanthis Section 4.3(f)(i), the Corporation
shall deliver or cause to be delivered to or ugmnwvritten order of the record owner of such shafederies B Common Stock certificates
representing the number of fully paid and nonasde#eshares of Series A Common Stock into whictstia@es of Series B Common Stock
represented by such surrendered certificates aredwby such written notice, as the case may b been converted in accordance with the
provisions of this Section 4.3(f)(i).

(i) Immediately upon the payment in faflthe Mandatory Dividends to the holders of SeBeCommon Stock (the “ Conversion
Event”), without any action on the part of the Corpooator any holder or holders of Series B Common I§teach share of Series B
Common Stock issued and outstanding immediatebtyr poithe payment of the Mandatory Dividends shatbmatically be converted into
one fully paid and nonassessable share of Seri@gsmmon Stock. Upon the occurrence of a Conversi@nt prompt written notice
thereof and of the resulting conversion of the &eB Common Stock shall be given by first clasd,rpastage prepaid, to each person
immediately prior to the Conversion Event was albobf record of shares of Series B Common Stdckyeh persors address as the sa
appears on the stock register of the Corporapoovided, howeverthat neither a failure to give such notice noy defect therein shall
affect the effectiveness of the conversion of amrss of Series B Common Stock. Each such notikisblude a statement setting forth
the place or places where certificates formerlyesenting shares of Series B Common Stock (if sheles are held in certificated form)
are to be surrendered in accordance with this paphg Conversion pursuant to this Section 4.3)ftiiall be deemed to have been effected
at the time of the Conversion Event. Immediatelgruthe occurrence of the Conversion Event, thesighthe holders of shares of
Series B Common Stock so converted, as such, &dle and such holders shall be treated for all
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purposes as having become the holders of the sbhBesies A Common Stock issuable upon such ceieprovided, however, that
such persons shall be entitled to receive when gayddividends declared on the Series B CommorkSteof a record date preceding the
Conversion Event and unpaid as of the time of thev@rsion Event. With respect to shares of Seri@@Bmon Stock held in book-entry
form, the Corporation shall, as promptly as pratile after the Conversion Event, deliver or caudeetdelivered to or upon the written
order of the record owner of such shares of S&i€ommon Stock certificates representing the nurobéully paid and nonassessable
shares of Series A Common Stock into which sucheshaf Series B Common Stock have been convertaddordance with the provisic
of this Section 4.3(f)(ii). With respect to shacdsSeries B Common Stock held in certificated foam promptly as practicable upon the
delivery to the Corporation of the certificatesnfi@rly representing such shares of Series B Comrtarkhe Corporation shall deliver or
cause to be delivered to or upon the written oodi¢he record owner of such shares of Series B Com§tock certificates representing
number of fully paid and nonassessable sharesr@ss& Common Stock into which the shares of SeBi€ommon Stock represented by
such surrendered certificates have been convartaddordance with the provisions of this Secti@{fii).

(iii) The Corporation will pay any and dbcumentary, stamp or similar issue or transiges payable in respect of the issue or
delivery of shares of Series A Common Stock orctireversion of shares of Series B Common Stock jpmitsio this Section 4.3(f);
provided, however, that the Corporation shall not be required to @ay tax which may be payable in respect of anistetion of transfer
involved in the issue or delivery of shares of &M Common Stock in a name other than that of¢berd owner of Series B Common
Stock converted or to be converted, and no sucie issdelivery shall be made unless and until #rsgn requesting such issue has paid to
the Corporation the amount of any such tax or lstabéished, to the reasonable satisfaction of t@&@ation, that such tax has been paid.

(iv) As long as any shares of Series Bn@mn Stock shall be outstanding, the Corporati@il seserve and keep available out of its
authorized but unissued shares of Series A ComnmokSsolely for the purpose of effecting the casi@n of shares of Series B Common
Stock, that number of shares of Series A Commook3tecessary to effect the conversion of all ofttien outstanding shares of Series B
Common Stock. If at any time, the Board of Direstof the Corporation determines that the numbeawutiiorized but unissued shares of
Series A Common Stock would be insufficient to effine conversion of all of the then outstandingreb of Series B Common Stock, the
Corporation shall take such action as may be nape$s increase its authorized but unissued star8eries A Common Stock to such
number of shares as shall be sufficient to effechsonversion.

(v) Upon the occurrence of a Conversioari or a conversion of all or any portion of Sefi2Common Stock pursuant to
Section 4.3(f)(i), the Series B Common Stock soveoied shall be cancelled and retired and may eoelssued. Following a Conversion
Event or the conversion pursuant to Section 4i3@j(all outstanding shares of Series B Commortisand the filing of a certificate of
retirement




with the Secretary of State of the State of Delawaraccordance with Section 243 of the DGCL, efiérences in this Second Amended
and Restated Certificate of Incorporation to Comi8tock shall be deemed to refer only to the S&i€ommon Stock.

(g)_Preemptive RightsNeither holders of the Series A Common Stockhadders of Series B Common Stock shall have preempt
rights.

(h)_Restrictions on Issuancghares of Series B Common Stock may not be idsydide Corporation to any Person other than
Blackstone Capital Partners (Cayman) Ltd. 1, Blawkes Capital Partners (Cayman) Ltd. 2, Blackstoapit@l Partners (Cayman) Ltd. 3 and
BA Capital Investors Sidecar Fund, L.P., or thespective Affiliates, except with the prior writteansent of the holders of a majority of the
outstanding Series B Common Stock.

(i) Adjustments In the event that the Corporation shall at ametivhen any shares of Series B Common Stock astaoding effect a
subdivision, combination or consolidation of thestanding shares of Series A Common Stock (by ssiflaation or otherwise) into a greater
or lesser number of shares of Series A Common Stbek in each case the Corporation shall, ataheegime, effect an equivalent
subdivision, combination or consolidation of thestanding shares of Series B Common Stock (by ssifieation or otherwise) into a greater
or lesser number of shares of Series B Common Sto¢ke event that the Corporation shall at ametivhen any shares of Series A
Common Stock are outstanding effect a subdivisiombination or consolidation of the outstandingrebaf Series B Common Stock (by
reclassification or otherwise) into a greater gst&r number of shares of Series B Common Stochk,itheach case the Corporation shall, at
the same time, effect an equivalent subdivisiomlmoation or consolidation of the outstanding shareSeries A Common Stock (by
reclassification or otherwise) into a greater ssér number of shares of Series A Common Stock.

ARTICLE V

SECTION 5.1. Byaws. In furtherance and not in limitation of the powebnferred by the DGCL and subject to Sectiondd, 3fe
Board of Directors is expressly authorized to makeend, alter and repeal the By-laws of the Cotpmravithout the assent or vote of the
stockholders, in any manner not inconsistent withlaws of the State of Delaware or this Second Wded and Restated Certificate of
Incorporation. Notwithstanding anything to the @dany contained in this Second Amended and Restaetificate of Incorporation, the
affirmative vote of the holders of at least 80%ating power of all the shares of the Corporatiatitked to vote generally in the election of
directors, voting together as a single class, dtebequired in order for the stockholders of tleegOration to alter, amend or repeal
Sections 2.02, 2.03, 3.02, 3.03, 3.04 or 3.05hemproviso to Section 9.01, of the By-laws or togtchny provision inconsistent therewith.

ARTICLE VI

SECTION 6.1. Books and Recordshe books and records of the Corporation maydm {subject to any mandatory requirement of
law) outside the State of Delaware at such




place or places as may be designated from timentohy the Board of Directors or by the By-lawdlu Corporation.

ARTICLE VII

SECTION 7.1. Board of Directors: Compiasit The business and affairs of the Corporation dielihanaged by or under the direction
of a Board of Directors consisting of not less tisamen directors or more than fifteen directors,gkact number of directors to be determined
from time to time by resolution adopted by affirimatvote of a majority of the Board of Directorhédirectors shall be divided into three
classes designated Class I, Class Il and Cladsdtlh class shall consist, as nearly as possibesthird of the total number of directors
constituting the entire Board of Directors. Claskréctors shall be originally elected for a terpieing at the 2005 annual meeting of
stockholders, Class Il directors shall be originalected for a term expiring at the 2006 annuattmg of stockholders, and Class Il direc
shall be originally elected for a term expiringtad 2007 annual meeting of stockholders. At eactualhmeeting of stockholders, successors
to the class of directors whose term expires dtdhaual meeting shall be elected for a term emgiat the third succeeding annual meeting of
stockholders. If the number of directors is changey increase or decrease shall be apportionedgthe classes so as to maintain the
number of directors in each class as nearly equipbasible, and any additional director of anyskscted to fill a newly created directorship
resulting from an increase in such class shall bffide for a term that shall coincide with the =&inming term of that class, but in no case shall
a decrease in the number of directors remove atesithe term of any incumbent director. A directball hold office until the annual
meeting for the year in which his term expires antil his successor shall be elected and qualiedject, however, to prior death,
resignation, retirement, disqualification or remidvam office. Elections of directors need not heviritten ballot unless the By-laws of the
Corporation shall so provide.

SECTION 7.2. Board of Directors: Vacascidny newly created directorship on the Board afebiors that results from an increase in
the number of directors and any vacancy occurrimthe Board of Directors shall be filled only bynajority of the directors then in office,
although less than a quorum, or by a sole remaidiiregctor, except, for so long as Blackstone Capitatners (Cayman) Ltd. 1, Blackstone
Capital Partners (Cayman) Ltd. 2, Blackstone Chpitatners (Cayman) Ltd. 3 and their respectivitiats (collectively, “ Blackston® are
the beneficial owners, in the aggregate, of attl25%6 in voting power of all shares of capital &of the Corporation entitled to vote
generally in the election of directors, then otlg stockholders entitled to vote generally in tleetéon of directors shall be entitled to fill st
newly created directorship or vacancy. Except lfierfilling of directorships by stockholders as pded in the preceding sentence (which ¢
require only a plurality of the votes cast in regp the shares present in person or representpdoxy at the meeting and entitled to vote on
the election of directors), if any applicable pigh of the DGCL expressly confers power on stotikrs to fill such a directorship at a
special meeting of stockholders, such a directprefay be filled at such meeting only by the affitivevote of at least 80% of the voting
power of all shares of the Corporation entitledate generally in the election of directors votamya single class. Any director elected to f
vacancy not resulting from an increase in the nurbdirectors shall have the same remaining tesrthat of his or her predecessor.
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SECTION 7.3. Board of Directors: RemoofDirectors. Any or all of the directors (other than the diags elected by the holders of
any class or classes of Preferred Stock of the @ation, voting separately as a class or classafieacase may be) may be removed at any
time either with or without cause by the affirmatiwote of a majority in voting power of all shaoéghe Corporation entitled to vote gener.
in the election of directors, voting as a singkesstprovided, however, if at any time Blackstone no longer is the besiafiowner, in the
aggregate, of at least 50.1% in voting power o$hdlres entitled to vote generally in the electibdirectors, then any director or the entire
Board of Directors may be removed only for caust @mly by the affirmative vote of at least 80% wmting power of all shares of the
Corporation entitled to vote generally in the atatiof directors, voting as a single class. Foppses of this Second Amended and Restated
Certificate of Incorporation, the “beneficial owhef shares shall be determined pursuant to Rute3 Bromulgated under the Securities
Exchange Act of 1934, as amended.

SECTION 7.4. Voting Rights of Preferred&k . (a) Notwithstanding Sections 7.1, 7.2 and 7.3anéver the holders of any one or
more series of Preferred Stock issued by the Catjoor shall have the right, voting separately asrées or separately as a class with one or
more such other series, to elect directors at anaror special meeting of stockholders, the abdectierm of office, removal, filling of
vacancies and other features of such directorsfigh be governed by the terms of this Second Amémohd Restated Certificate of
Incorporation (including any certificate of desigjoas relating to any series of Preferred Stoclgliapble thereto, and such directors so
elected shall not be divided into classes purstaatiitis Article VII unless expressly provided bychuerms.

(b) Notwithstanding Section 7.1, durinty @eriod when the holders of any series of Prete8tock have the right to elect additional
directors, then upon commencement of the rightdotesuch directors and for the duration of théqekeduring which such right continues: (i)
the then otherwise total authorized number of dinecof the Corporation shall automatically be @aged by such specified number of
directors, and the holders of such Preferred Stbell be entitled to elect the additional directarsvided for in the terms of such Preferred
Stock, and (ii) each such additional director skatle until such director’'s successor shall haaenkduly elected and qualified, or until such
director’s right to hold such office terminates gueint to such terms, whichever occurs earlier.estithp his or her earlier death,
disqualification, resignation or removal. Excepb#iserwise provided by the Board of Directors ia tesolution or resolutions establishing
such series, whenever the holders of any seriBseférred Stock having such right to elect addéiatirectors are divested of such right
pursuant to the provisions of such Preferred Stitekterms of office of all such additional direstelected by the holders of such Preferred
Stock, or elected to fill any vacancies resultiranf the death, resignation, disqualification or ogal of such additional directors, shall
forthwith terminate and the total authorized numbfedirectors of the Corporation shall automatigéié reduced accordingly.

ARTICLE VIII
SECTION 8.1. Meetings of Stockholders




(a) Any action required or permitted toteken at any annual or special meeting of stddiine of the Corporation, may be taken
without a meeting, without prior notice and with@wvote, if a consent or consents in writing, sgtforth the action so taken, shall be signed
by the holders of outstanding stock having not teas the minimum number of votes that would beeseary to authorize or take such action
at a meeting at which all shares entitled to vo&zdon were present and voted and shall be dediverthe Corporation by delivery to its
registered office in the State of Delaware, itsigipal place of business, or an office or agerthefCorporation having custody of the book in
which proceedings of meetings of stockholders ecendedprovided, howevelif at any time Blackstone no longer is the benafiowner, in
the aggregate, of at least 50.1% in voting poweallaghares entitled to vote generally in the ébecof directors, then any action required or
permitted to be taken by the holders of the Com®imtk of the Corporation must be effected at a dalled annual or special meeting of
such holders and may no longer be effected by angent in writing by such holders.

(b) Except as otherwise required by lamt aubject to the rights of the holders of anyesedf Preferred Stock, special meetings of the
stockholders of the Corporation for any purpospuposes may be called at any time by the Chaimh#me Board, the Board of Directors or
a committee of the Board of Directors which hashbaely designated by the Board of Directors and sehgowers and authority, as provided
in a resolution of the Board of Directors or in By-laws of the Corporation, include the power &l such meetings, but such special
meetings may not be called by any other persoremgns.

ARTICLE IX

SECTION 9.1. Limitation of Liability To the fullest extent permitted by the DGCL as shme exists or may hereafter be amended, a
director of the Corporation shall not be personkdlgle to the Corporation or its stockholdersmonetary damages for breach of fiduciary
duty as a director, except for any liability impdd®y law (as in effect from time to time) (i) fonyabreach of the director’s duty of loyalty to
the Corporation or its stockholders, (ii) for argf ar omission not in good faith or which involviedentional misconduct or a knowing
violation of law, (iii) under Section 174 of the & or (iv) for any transaction from which the diteccderived an improper personal benefit.

SECTION 9.2. Indemnification of Directp@3fficers, Employees or Agent§he Corporation shall, to the fullest extent piéied by the
DGCL as the same exists or may hereafter be amematinnify its directors where such director isdmgarty or threatened to be made a
party to any threatened, pending or completed macsioit or proceeding, whether civil, criminal @inainistrative, by reason of the fact that the
person is or was a director of the Corporation. Tbheporation may accord to any current or formeector, officer, employee or agent of the
Corporation the right to, or regulate the manneprotiding to any current or former director, offic employee or agent of the Corporation,
indemnification to the fullest extent permittedthy DGCL.

SECTION 9.3. Adjustments; Amendmenifsthe DGCL is amended after the date of thadjlof this Second Amended and Restated
Certificate of Incorporation to authorize corporattion further eliminating or limiting the persdtiability of directors or permitting
indemnification to a fuller extent, then the liddyilof a director of the Corporation shall be
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eliminated or limited, and indemnification shall &eended, in each case to the fullest extent pigdnby the DGCL, as so amended from
time to time. No repeal or modification of the fgogng provisions of this Article IX by the stockldelrs shall adversely affect any right or
protection of a director of the Corporation exigtiy virtue of this Article IX at the time of sucapeal or modification.

ARTICLE X

SECTION 10.1. Amendmeniotwithstanding anything contained in this Secéntended and Restated Certificate of Incorporatiion
the contrary, the affirmative vote of the holdefsibleast 80% in voting power of all shares of @@ poration entitled to vote generally in the
election of directors, voting together as a simalgess, shall be required to alter, amend or refgile V, Article VII, Article VIII or Article X
or to adopt any provision inconsistent therewith.

ARTICLE XI

SECTION 11.2. Severabilityf any provision or provisions of this Second Amed and Restated Certificate of Incorporationl dieal
held to be invalid, illegal or unenforceable asligabto any circumstance for any reason whatsodken, to the fullest extent permitted by
applicable law, the validity, legality and enforbéity of such provisions in any other circumstaracel of the remaining provisions of this
Second Amended and Restated Certificate of Incatfwor (including, without limitation, each portiaf any paragraph of this Second
Amended and Restated Certificate of Incorporatimmaining any such provision held to be invalitkghl or unenforceable that is not itself
held to be invalid, illegal or unenforceable) shrat in any way be affected or impaired thereby.

ARTICLE XII
SECTION 12.1. Competition and Corporapp@rtunities.

(a) In recognition and anticipation t(ixtertain directors, principals, officers, empd@g and/or other representatives of Blackstone
Crystal Holdings Capital Partners (Cayman) IV LBlackstone Capital Partners (Cayman) Ltd. 1, Bdtmke Capital Partners (Cayman) Ltd.
2, Blackstone Capital Partners (Cayman) Ltd. 3BAdCapital Investors Sidecar Fund, L.P. (colledyy¢he “ Original Stockholdery and
their respective Affiliates (as defined below) nsgyve as directors or officers of the Corporat{@hthe Original Stockholders and their
respective Affiliates may now engage and may comtito engage in the same or similar activitiesstated lines of business as those in wl
the Corporation, directly or indirectly, may engagel/or other business activities that overlap witcompete with those in which the
Corporation, directly or indirectly, may engaged i) members of the Board of Directors who aot employees of the Corporation_(* Non
Employee Director$) and their respective Affiliates may now engage anay continue to engage in the same or similévities or related
lines of business as those in which the Corporatoectly or indirectly, may engage and/or othesibess activities that overlap with or
compete with those in which the Corporation, diseot indirectly, may engage, the provisions otBiection 12.1 are set forth to regulate
define the conduct of certain affairs of the Cogtimn with respect to certain classes or categoifies
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business opportunities as they may involve theialgstockholders, the Non-Employee Directors @irthespective Affiliates and the
powers, rights, duties and liabilities of the Cagdon and its directors, officers and stockholdersonnection therewith.

(b) None of (i) any Original Stockholdmrany of its Affiliates or (ii) any Non-Employee®ctor (including any Non-Employee
Director who serves as an officer of the Corporatioboth his director and officer capacities) @ ¢r her Affiliates (the Persons (as defined
below) identified in (i) and (ii) above being rafed to, collectively, as “ Identified Perschand, individually, as an “ Identified Persti
shall have any duty to refrain from directly orimattly (x) engaging in a corporate opportunitythie same or similar business activities or
lines of business in which the Corporation or ahitsoAffiliates now engages or proposes to engaggy) otherwise competing with the
Corporation, and, to the fullest extent permittgdhe DGCL, no Identified Person shall be liabléhte Corporation or its stockholders for
breach of any fiduciary duty solely by reason & tact that such Identified Person engages in aoly activities. The Corporation hereby
renounces any interest or expectancy in, or ingoeffered an opportunity to participate in, anyibhass opportunity which may be a corpo
opportunity for an Identified Person and the Cogtion or any of its Affiliates, except as providedaragraph (c) of this Section 12.1. In the
event that any Identified Person acquires knowlexfgepotential transaction or other business dppdy which may be a corporate
opportunity for itself or himself and the Corpocatior any of its Affiliates, such Identified Perssimall have no duty to communicate or offer
such transaction or other business opportunithi@cCorporation or any of its Affiliates and, to flalest extent permitted by the DGCL, shall
not be liable to the Corporation or its stockhaddier breach of any fiduciary duty as a stockhqgldéector or officer of the Corporation
solely by reason of the fact that such Identifiedsen pursues or acquires such corporate oppartianittself or himself, or offers or directs
such corporate opportunity to another Person.

(c) The Corporation does not renouncenterest in any corporate opportunity offered ng &lon-Employee Director (including any
Non-Employee Director who serves as an officer of @agporation) if such opportunity is expressly offéto such person solely in his or
capacity as a director or officer of the Corponatémd the provisions of Section 12.1(b) shall npgilato any such corporate opportunity.

(d) In addition to and notwithstanding floaregoing provisions of this Section 12.1, a ooape opportunity shall not be deemed to be a
potential corporate opportunity for the Corporatibit is a business opportunity that the Corpamatis not permitted to undertake under the
terms of Article 11l or that the Corporation is rfitancially able or contractually permitted or &g able to undertake, or that is, from its
nature, not in the line of the Corporatisrfusiness or is of no practical advantage tothatis one in which the Corporation has no irdecs
reasonable expectancy.

(e) For purposes of this Section 1215 Affiliate ” shall mean (A) in respect of an Original Stocldesl, any Person that, directly or
indirectly, is controlled by such Original Stocktiet, controls such Original Stockholder or is unc@nmon control with such Original
Stockholder and shall include any principal, membdeector, partner, shareholder, officer, emplogeether representative of any of the
foregoing (other than the Corporation and any giiiait is controlled by the Corporation), (B) irspect of a Non-Employee Director, any
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Person that, directly or indirectly, is controlled such Non-Employee Director (other than the Coapion and any entity that is controlled by
the Corporation) and (C) in respect of the Corporatany Person that, directly or indirectly, isitolled by the Corporation; and (ii)Persor
" shall mean any individual, corporation, genenalimited partnership, limited liability companyipt venture, trust, association or any other
entity.

(f) To the fullest extent permitted bwlaany Person purchasing or otherwise acquiringiatgyest in any shares of capital stock of the
Corporation shall be deemed to have notice of arthte consented to the provisions of this Sedtih.

* % %
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IN WITNESS WHEREOF, the undersigned hassed this Second Amended and Restated Certifi€dteorporation to be signed by
David N. Weidman on January 24, 2005.

CELANESE CORPORATION

/s/ David N. Weidman
Name: David N. Weidman
Title: Chief Executive Officer and Preside
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Exhibit 3.3

CERTIFICATE OF DESIGNATIONS OF
4.25% CONVERTIBLE PERPETUAL PREFERRED STOCK

of
CELANESE CORPORATION

Pursuant to Section 151 of the General Corporatawm
of the State of Delaware

The undersigned, David N. Weidman, Chieécutive Officer and President and Corliss J. dlgl€hief Financial Officer of Celanese
Corporation, a Delaware corporation (hereinaftdedahe “Corporation "), do hereby certify that the Board of Directofstlve Corporation
(the “Board of Directors "), pursuant to the provisions of Sections 103 a6il of the General Corporation Law of the StatBefaware,
hereby makes this Certificate of Designations (thertificate ") and hereby state and certify that pursuant éoahthority expressly vested
in the Board of Directors by the Second AmendedRestated Certificate of Incorporation of the Caogion (as such may be amended,
modified or restated from time to time, th&&cond Amended and Restated Certificate of Incorpation "), the Board of Directors duly
adopted the following resolutions:

RESOLVED, that, pursuant to Article IVtbe Second Amended and Restated Certificate offocation (which authorizes
100,000,000 shares of Preferred Stock, $0.01 paeyzer share), and the authority conferred orBiverd of Directors, the Board of Direct
hereby fixes the powers, designations, prefereandselative, participating, optional and othercsplerights, and the qualifications,
limitations and restrictions, of a series of pregdrstock as follows:

1. Number and Designatio®,600,000 shares of the preferred stock of the @atjpn shall be designated as “4.25% Convertible
Perpetual Preferred Stock” (thé’teferred Stock™).

2 Certain DefinitionsAs used in this Certificate, the following term@blnave the meanings defined in this Section 2/ dapitalized
term not otherwise defined herein shall have thanimg set forth in the Second Amended and Res@getificate of Incorporation, unless t
context otherwise requires:

“Additional Shares” shall have the meaning assigned to it in Seditrereof.

“Affiliate " of any Person means any other Person directigdirectly controlling or controlled by or undeméct or indirect common
control with such Person.




For the purposes of this definition, “control” whesed with respect to any Person means the povekiretct the management and policies of
such Person, directly or indirectly, whether thriotige ownership of voting securities, by contracvtherwise; and the terms “controlling”
and “controlled” have meanings correlative to theefoing.

“Agent Members” shall have the meaning assigned to it in Sectiéfa) hereof.
“Board of Director s” means either the board of directors of the Cafyan or any duly authorized committee thereof.

“Business Day' means any day other than a Saturday, Sunday or andahich state or U.S. federally chartered bagkstitutions it
New York, New York are not required to be op

“Capital Stock” of any Person means any and all shares, inteqgatscipations or other equivalents however destigd of corporate
stock or other equity participations, includingtparship interests, whether general or limitedswath Person and any rights (other than debt
securities convertible or exchangeable into antgduterest), warrants or options to acquire anitgqaterest in such Person.

“Certificate " means this Certificate of Designations.

“Closing Sale Price’ of the shares of Common Stock or other CapitatBbr similar equity interests on any date mehre<ctosing
sale price per share (or, if no closing sale psaeported, the average of the closing bid andpaisies or, if more than one in either case, the
average of the average closing bid and the averlagang ask prices) on such date as reported oNéwe York Stock Exchange or such other
national or regional exchange or market on whidres of Common Stock or such other Capital Stockroilar equity interests are then
listed or quoted. In the absence of such quotatitvesBoard of Directors shall be entitled to det@e the Closing Sale Price on the basis it
considers appropriate, which determination shatidigclusive. The Closing Sale Price shall be detexchwithout reference to any extended
or after hours trading.

“Common Stock” means any stock of any class of the Corporationtthgi.no preference in respect of dividends onafunts payabl
in the event of any voluntary or involuntary ligattn, dissolution or winding up of the Corporatieamd that is not subject to redemption by
the Corporationprovidedhowever that references to Common Stock hereirl Baaleemed to exclude any outstanding sharesrasS@
Common Stock. Subject to the provisions of Sectiophowever, shares issuable on conversion or rgtie@mof the Preferred Stock shall
include only shares of the Series A Common Stoakyplue $.0001 per share, or shares of any clagdasses resulting from any
reclassification or reclassifications thereof amat have no preference in respect of dividend$ anmunts payable in the event of any
voluntary or involuntary liquidation, dissolutiom winding up of the Corporation and which are ndtject to redemption by the Corporation;
providedthat if at any time there shall be more than oreh sasulting class, the shares of each such diasssb issuable on conversion shall
be substantially in the proportion that the totadmber of shares of such class resulting from ahsu
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reclassifications bears to the total number ofehaf all such classes resulting from all suchassifications. From and after the time that
shares of Preferred Stock are convertible intoeshaf Public Acquirer Common Stock pursuant to i8ed@(b)(v), references to Common
Stock herein shall, as applicable, become refesetaceuch Public Acquirer Common Stock.

“Conversion Agent” shall have the meaning assigned to it in Secti®fa) hereof.

“Conversion Price” per share of Preferred Stock means, on any tiad,iquidation Preference divided by the Converdiate in
effect on such date.

“Conversion Rate” per share of Preferred Stock means 1.25 shar€swimon Stock, subject to adjustment pursuant thi@e9
hereof.

“Corporation ” shall have the meaning assigned to it in the pitda to this Certificate, and shall include anycassor to such
Corporation.

“Current Market Price ” shall mean the average of the daily Closing $alees per share of Common Stock for each of the te
consecutive Trading Days ending on the earlieuohslate of determination and the day before te-date” with respect to the issuance,
distribution, subdivision or combination requirisgch computation. For purpose of this paragraphteim “ex-date,” (1) when used with
respect to any issuance or distribution, meanéitstedate on which the Common Stock trades, regubey, on the relevant exchange or in the
relevant market from which the Closing Sale Pri@s wbtained without the right to receive such issaar distribution, and (2) when used
with respect to any subdivision or combination ldires of Common Stock, means the first date oniwthie Common Stock trades, regular
way, on such exchange or in such market afteritine &t which such subdivision or combination bece®#ective. If another distribution to
which Section 9(d) applies occurs during the pedpglicable for calculating “Current Market Prigatirsuant to this definition, the “Current
Market Price” shall be calculated for such perio@dimanner determined by the Board of Directorgefiect the impact of such issuance,
distribution, subdivision or combination on the €lftg Sale Price of the Common Stock during sucloger

“Depositary” means DTC or its successor depositary.
“Designated Event’ means an event that shall be deemed to havettupon a Fundamental Change or a Terminatiomaxfifig.
“Designated Event Redemption Dat& shall have the meaning assigned to it in Secti®mereof.

“Dividend Payment Date” means February 1, May 1, August 1 and Novembafrdach year, commencing May 1, 2005, or if any
such date is not a Business Day, on the next sdittgeBusiness Day.
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“Dividend Period " shall mean the period beginning on, and include®ividend Payment Date and ending on, and ekaiithe
immediately succeeding Dividend Payment Date.

“DTC ” shall mean The Depository Trust Company, New Ydikw York.

“Effective Date” shall have the meaning assigned to it in Seditereof.

“Exchange Act” shall mean the Securities Exchange Act of 1934araended.

“Fair Market Value " shall mean the amount which a willing buyer wophaly a willing seller in an arm’s-length transantio

“Fundamental Change” shall mean any transaction or event (whether bams of an exchange offer, liquidation, tenderrpffe
consolidation, merger, combination, reclassifiaatieecapitalization or otherwise) in connectionhnithich 90% or more of the Common
Stock of the Corporation is exchanged for, convkiméo, acquired for or constitutes solely the tighreceive, consideration which is not at
least 90% shares of common stock that (i) is listedor immediately after the transaction or eweititbe listed on, a United States national
securities exchange, or (ii) is approved, or imratsly after the transaction or event will be appe\for quotation thereof in an inter-dealer
guotation system of any registered United Stat&sma securities association.

“Global Preferred Shares” shall have the meaning assigned to it in Sectiofa) hereof.
“Global Shares Legend shall have the meaning assigned to it in Sectiéfa) hereof.
“Junior Stock ” shall have the meaning assigned to it in Sec3i@) hereof.
“Liquidation Preference” shall have the meaning assigned to it in Sedi@) hereof.

“Officer ” means the Chairman of the Board, a Vice Chairofahe Board, the President, any Vice Presidest Titeasurer, any
Assistant Treasurer, the Controller, any Assis@untroller, the Secretary or any Assistant Secyashthe Corporation.

“Outstanding ” means, when used with respect to Preferred Stxkf any date of determination, all shares ofefPred Stock
outstanding as of such dappvided, however, that, if such Preferred Stock is todmeemed, notice of such redemption has been dudpngi
pursuant to this Certificate and the Paying Ageid$, in accordance with this Certificate, moneglaares of Common Stock sufficient to
the Redemption Price for the shares of Preferredk3b be redeemed, then immediately after sucteRetion Date such shares of Preferred
Stock shall cease to be Outstandipggvided furtheithat, in determining whether the holders of Pref@itock have given any request,
demand, authorization, direction, notice, consentaiver or taken any other
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action hereunder, Preferred Stock owned by the @atjon or its Affiliates shall be deemed not to®gtstanding, except that, in determining
whether the Registrar shall be protected in relyipgn any such request, demand, authorization;téire notice, consent, waiver or other
action, only Preferred Stock which the Registras ietual knowledge of being so owned shall be ddemeto be Outstanding.

“Parity Stock ” shall have the meaning assigned to it in Sec3i@r) hereof.
“Paying Agent” shall have the meaning assigned to it in Secti®f) hereof.

“Person” means an individual, a corporation, a partnershifimited liability company, an association, astror any other entity or
organization, including a government or politicabdivision or an agency or instrumentality thereof.

“Preferred Stock” shall have the meaning assigned to it in thetaésto this Certificate.
“Preferred Stock Director ” shall have the meaning assigned to it in Sectidft) hereof.

“Public Acquirer Fundamental Change” means any Fundamental Change that would othersliigate the Corporation to increase
the Conversion Rate as described in Section 8(lkyevthe acquirer has a class of common stock tradednational securities exchange or
guoted on the Nasdaq National Market or which ballso traded or quoted when issued or exchangezhimection with such fundamental
change (the ‘Public Acquirer Common Stock ™). If an acquirer does not itself have a clas€ommon stock satisfying the foregoing
requirement, it will be deemed to have Public AcguiCommon Stock if a corporation that directlyiradirectly owns at least a majority of t
acquirer, has a class of common stock satisfyirgdhegoing requirement, and all references toiPudquirer Common Stock will refer to
such class of common stock. Majority owned for ghpsrposes means having the “beneficial owners(@s defined in Rule 13d-3 under the
Exchange Act) of more than 50% of the total vofdogver of all shares of the respective ensityapital stock that are entitled to vote gene
in the election of directors.

“Record Date” means (i) with respect to the dividends payalvid&-ebruary 1, May 1, August 1 and November 1 ohsesar,
January 15, April 15, July 15 and October 15 ohegear, respectively, or such other record datemure than 60 days and not less than
10 days preceding the applicable Dividend PaymextéDas shall be fixed by the Board of Directord @i) solely for the purpose of
adjustments to the Conversion Rate pursuant tadde@twith respect to any dividend, distributionadher transaction or event in which the
holders of Common Stock have the right to receiweaash, securities or other property or in whizdh Common Stock (or other applicable
security) is exchanged for or converted into anylimation of cash, securities or other propertg,dhte fixed for determination of
stockholders entitled to receive such cash, seéesidrr other property (whether such date is fixgdhle Board of Directors or by statute,
contract or otherwise).




“Redemption Date” means a date that is fixed for redemption ofPeferred Stock by the Corporation in accordandk @éction 6
hereof.

“Redemption Price” means an amount equal to the Liquidation Prefezeyer share of Preferred Stock being redeemes! gpiu
amount equal to any accumulated and unpaid divilgmechether or not declared), thereon to, but edinly, the Redemption Datprovided
that if the Redemption Date shall occur after adR@®ate and before the related Dividend Paymene,Dae Redemption Price shall be only
an amount equal to the Liquidation Preference paresof Preferred Stock being redeemed and willnadtide any amount in respect of
dividends declared and payable on such correspgrizgividend Payment Date.

“Registrar ” shall have the meaning assigned to it in Sectibmereof.

“Rights ” shall have the meaning assigned to it in Sectibmereof.

“Rights Plan” shall have the meaning assigned to it in Sectibinereof.

“Securities Act” means the Securities Act of 1933, as amended.

“Senior Stock” shall have the meaning assigned to it in Sec3i@) hereof.

“Series B Common Stock’means the shares of Series B Common Stock, pae $a0001, of the Corporation.

“Series B Common Stock Dividend$ means the mandatory cash and stock dividends el to the holders of Series B Common
Stock as required by Article IV, Section 4.3(b)@f)the Second Amended and Restated Certificabecofrporation.

“Stock Price” shall have the meaning assigned to it in Seditrereof.

“Subsidiary " means (a) a corporation, a majority of whose @d8tock with voting power, under ordinary circuarges, to elect
directors is, at the date of determination, digeotl indirectly owned by the Corporation, by onentore Subsidiaries of the Corporation or by
the Corporation and one or more Subsidiaries ofCthigoration, (b) a partnership in which the Cogpion or a Subsidiary of the Corporation
holds a majority interest in the equity capitapoofits of such partnership, or (c) any other Perg@iher than a corporation) in which the
Corporation, a Subsidiary of the Corporation or@wgporation and one or more Subsidiaries of thgp@mation, directly or indirectly, at the
date of determination, has (i) at least a majaitynership interest or (ii) the power to elect aedt the election of a majority of the directors
or other governing body of such person.

“Termination of Trading” shall mean that shares of Common Stock of the Catiom (or other shares of common stock into which
the Preferred Stock is then convertible) are neiibed for trading on a United States nationalegional securities exchange nor approved
for quotation on a United States national securigiechange or




guotation thereof in an inter-dealer quotation eysof any registered United States national seesfitssociation.

“Trading Day " means a day during which trading in securitiesegally occurs on the New York Stock Exchangefahe Common
Stock is not listed on the New York Stock Excharayethe principal other national or regional setiesiexchange on which the Common
Stock is then listed or, if the Common Stock is ligted on a national or regional securities exgeammn Nasdagq or, if the Common Stock is
not quoted on Nasdagq, on the principal other maskethich the Common Stock is then traded.

“Transfer Agent ” shall have the meaning assigned to it in Sectibiereof.
3.Rank.The Preferred Stock shall, with respect to dividagtts and rights upon liquidation, winding-updissolution, rank:

(a) senior to the Common Stock, the SéBi€€ommon Stock and any other class or serieapit@l Stock of the Corporation, the
terms of which provide that such class or seriakggunior to the Preferred Stock as to divideghts and rights on liquidation, winding-
up and dissolution of the Corporation (collectivetygether with any warrants, rights, calls or opsi exercisable for or convertible into
such Capital Stock, theJunior Stock );

(b) on a parity with any other class enas of Capital Stock of the Corporation, the tewhwhich provide that such class or series
ranks on a parity with the Preferred Stock as ¥addnd rights and rights on liquidation, winding-apd dissolution of the Corporation
(collectively, together with any warrants, rightalls or options exercisable for or convertiblemiatich Capital Stock, theParity Stock ”);

(c) junior to each class or series ofiG@GdStock of the Corporation, the terms of whighribt expressly provide that such class or
series ranks junior to or on a parity with the Bregd Stock as to dividend rights and rights onitigtion, windingup and dissolution of tt
Corporation (collectively, together with any wartgrights, calls or options exercisable for orvantible into such Capital Stock, the “
Senior Stock”);

(d) junior to all existing and future delbligations of the Corporation; and
(e) junior to all Subsidiaries’ (i) exis and future liabilities and (ii) capital stockld by parties other than the Corporation.

4 Dividends.(a) Holders of Preferred Stock shall be entitledeteive, when, as and if, declared by the Boamiadctors, out of funds
legally available for the payment of dividends,fcdsvidends on each outstanding share of PrefeSteck at the annual rate of 4.25% of the
Liguidation Preference per shapepvidedhowever that such holders will not be entitledgoaive any dividends that may be declared by the
Board of




Directors to the holders of Common Stock unlessstises of Preferred Stock have been convertedimin Stock as set forth in Section 7
hereof prior to or on the record date for the paynhoé such dividends. Such dividends shall be plyabarrears in equal amounts quarterly
on each Dividend Payment Date, beginning May 15200preference to and in priority over dividermtsany Junior Stock but subject to the
rights of any holders of Senior Stock or Parityckto

(b) Dividends shall be cumulative frone ihitial date of issuance or the last Dividend fRagt Date for which accumulated
dividends were paid, whichever is later, whethenatrfunds of the Corporation are legally availdilethe payment of such dividends and
whether or not the Board of Directors declaresdiki@ends. Each such dividend shall be payabléadblders of record of shares of the
Preferred Stock, as they appear on the Corporatgtock register at the close of business on arf@dzate. Accumulated and unpaid
dividends for any past Dividend Periods may beated and paid at any time, without reference tolinjdend Payment Date, to holders
of record on such date, not more than 45 days giegehe payment date thereof, as may be fixedhbyBibard of Directors.

(c) Accumulated and unpaid dividendsdioy past Dividend Period (whether or not declastd)l cumulate at the annual rate of
4.25% and shall be payable in the manner set fortiis Section 4.

(d) The amount of dividends payable factefull Dividend Period for the Preferred Stocklsbe computed by dividing the annual
dividend rate by four. The amount of dividends gmgdor the initial Dividend Period, or any otheaarjpd shorter or longer than a full
Dividend Period, on the Preferred Stock shall bmmated on the basis of 30-day months and a 12-my#th Holders of Preferred Stock
shall not be entitled to any dividends, whethergidg in cash, property or stock, in excess of catiug dividends, as herein provided, on
the Preferred Stock.

(e) No dividend shall be declared or paidfunds set apart for the payment of any divitlenother distribution, whether in cash,
obligations or shares of Capital Stock of the Coaion or other property, directly or indirectlypen any shares of Junior Stock or Parity
Stock, nor shall any shares of Junior Stock ort{P&tock be redeemed, repurchased or otherwisaraddfor consideration by the
Corporation or any of its subsidiaries throughrikisig fund or otherwise, unless all accumulated @mghid dividends through the most
recent Dividend Payment Date (whether or not tlaeeefunds of the Corporation legally availabletfog payment of dividends) on the
shares of Preferred Stock and any Parity Stocklfgreceding dividend periods have been paid linofuset apart for payment and except
for the Series B Common Stock Dividengspvided, however, that, notwithstanding any provisionshi$ Section 4(e) to the contrary, the
Corporation or any of its subsidiaries may redempurchase or otherwise acquire for consideratimiod Stock or Parity Stock with
Junior Stock or




pursuant to a purchase or exchange offer madeeosatime terms to all holders of Preferred Stocksaieti Parity Stock. When dividends
are not paid in full, as aforesaid, upon the shaféxeferred Stock, all dividends declared onRheferred Stock and any other Parity Si
shall be paid pro rata so that the amount of divildeso declared on the shares of Preferred Statkach such other class or series of
Parity Stock shall in all cases bear to each dtileesame ratio as accumulated dividends on thesludPreferred Stock and such class or
series of Parity Stock bear to each other.

5.Liquidation Preferencga) In the event of any liquidation, dissolutionvanding-up of the Corporation, whether voluntary o
involuntary, before any payment or distributiortleé Corporation’s assets (whether capital or sgjghall be made to or set apart for the
holders of Junior Stock, holders of Preferred Stitkll be entitled to receive $25.00 per sharerefdPred Stock (the Liquidation
Preference”) plus an amount equal to all dividends (whethenat declared) accumulated and unpaid thereonetalate of final distribution
to such holders, but shall not be entitled to amther payment or other participation in any disition of the assets of the Corporation. If,
upon any liquidation, dissolution or winding-uptb& Corporation, whether voluntary or involuntahg Corporation’s assets, or proceeds
thereof, distributable among the holders of Pref@®tock are insufficient to pay in full the prefetial amount aforesaid and liquidating
payments on any Parity Stock, then such assete@roceeds thereof, shall be distributed amoedntiders of the Preferred Stock and any
other Parity Stock equally and ratably in propartio the respective amounts that would be payabkuch shares of Preferred Stock and any
such other Parity Stock if all amounts payablegbarwere paid in full.

(b) Neither the voluntary sale, conveygrexchange or transfer, for cash, shares of sgeckirities or other consideration, of all or
substantially all of the Corporation’s propertyassets, nor the consolidation, merger or amalgamafithe Corporation with or into any
corporation or the consolidation, merger or amalg@on of any corporation with or into the Corpooatishall be deemed to be a voluntary
or involuntary liquidation, dissolution or windingp of the Corporation.

(c) Subject to the rights of the holdefsiny Parity Stock, after payment has been madidlito the holders of the Preferred Stock,
as provided in this Section 5, holders of Juni@cEtshall, subject to the respective terms andipiavs (if any) applying thereto, be
entitled to receive any and all assets remainirgetpaid or distributed, and the holders of Prefb®tock shall not be entitled to share
therein.

6.0Optional Redemption of the Preferred Stdgkares of Preferred Stock shall be redeemableaiption of the Corporation in
accordance with this Section 6.

(a) The Corporation may not redeem amyeshof Preferred Stock before February 1, 201001Gxiter February 1, 2010, the
Corporation shall have the option to redeem, salbge8ection 6(l) hereof, (i) some or all the slsawé
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Preferred Stock at the Redemption Price, but drtlyei Closing Sale Price of the Common Stock foif2&ding Days within a period of 30
consecutive Trading Days ending on the Trading P&y to the date the Corporation gives noticeumfrsredemption pursuant to this
Section 6 exceeds 130% of the Conversion Pricéfécteon each such Trading Day or (ii) all the Qaitsling shares of Preferred Stock at
the Redemption Price, but only if on any Divideray®ent Date, the total number of Outstanding shafr€seferred Stock is less than

15% of the total number of Outstanding shares efdpred Stock on February 1, 2005.
(b) In the event the Corporation eleotseideem shares of Preferred Stock, the Corporakialt:

(i) send a written notice to the Registrad Transfer Agent of the Redemption Date, sféatie number of shares to be
redeemed and the Redemption Price, at least 35bddigee the Redemption Date (unless a shorter ¢hstiall be satisfactory to the
Registrar and Transfer Agent);

(i) send a written notice by first classgil to each holder of record of the Preferrecclstat such holder’s registered address,
not fewer than 20 nor more than 90 days prior ¢oRledemption Date stating:

(A) the Redemption Date;

(C) the Conversion Price and the @osion Ratio;

(D) the name and address of therRpfgent and Conversion Agent;

(E) that shares of Preferred Staaled for redemption may be converted at any timfete 5:00 p.m., New York City
time on the Business Day immediately precedingRédemption Date;

(F) that holders who want to conwstrares of the Preferred Stock must satisfy theireapents set forth in Section 7 of
this Certificate;

10




(G) that shares of the Preferrectistralled for redemption must be surrendered tdPdnang Agent to collect the
Redemption Price;

(H) if fewer than all the Outstanglishares of the Preferred Stock are to be redebgnéte Corporation, the number of
shares to be redeemed,;

() that, unless the Corporationadstis in making payment of such Redemption Pricadends in respect of the share:
Preferred Stock called for redemption will ceasadoumulate on and after the Redemption Date;

(J) the CUSIP number of the Prefé®éock; and
(K) any other information the Coration wishes to present; and

(i) (A) publish the information set tbrin Section 6(b)(ii) once in a daily newspapeniad in the English language and of
general circulation in the Borough of Manhattane ity of New York, (B) issue a press release dairtg such information and
(C) publish such information on the Corporation'sbasite on the World Wide Web.

-tejThe Redemption Price shall be payabte—atthe@atipris-—electioniecash;
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(d) Payment of the specified portionte# Redemption Price in shares of Common Stock patgo Section 6(c) hereof shall be
made by the issuance of a number of shares of Caon8turk equal to the quotient obtained by dividifighe portion of the Redemption
Price, as the case may be, to be paid in shar@erafmon Stock by (ii) 97.5% of the average of theslg Sale Prices of the Common
Stock for the ten Trading Days ending on the fiftading Day prior to the Redemption Date (apprdpheadjusted to take into account
occurrence during such period of any event desgiiib&ection 9). The Corporation shall not issaetipnal shares of Common Stock in
payment of the Redemption Price. Instead, the Gatjom shall pay cash based on the Closing Sate Bfithe Common Stock on the
Redemption Date for all fractional shares. Uporedaination of the actual number of shares of Com@imtk to be issued upon
redemption of the Preferred Stock, the Corporadivall be required to disseminate a press releasegh Dow Jones & Company, Inc. or
Bloomberg Business News containing this informatiopublish the information on the Corporatiemeb site or through such other pu
medium as the Corporation may use at that time.

(e) If the Corporation gives notice afieenption, then, by 12:00 p.m., New York City tiro@,the Redemption Date, to the extent
sufficient funds are legally available, the Corgimna shall, with respect to:

(i) shares of the Preferred Stock heldBYC or its nominees, deposit or cause to be degghdrrevocably with DTC cash or
shares of Common Stock, as applicable, sufficiepty the Redemption Price and shall give DTC oioable instructions and
authority to pay the Redemption Price to holdersumh shares of the Preferred Stock; and

(ii) shares of the Preferred Stock haldértificated form, deposit or cause to be depdsitrevocably with the Paying Agent
cash or shares of Common Stock, as applicablaciuft to pay the Redemption Price and shall gheeRaying Agent irrevocable
instructions and authority to pay the RedemptidnePio holders of such shares of the PreferredkStpon surrender of their
certificates evidencing their shares of the Prefé&Stock.

(f) If on the Redemption Date, DTC andfoe Paying Agent holds or hold money or shareSarsimon Stock, as applicable,
sufficient to pay the Redemption Price for the ebaof Preferred Stock delivered for redemptioneds s
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forth herein, dividends shall cease to accumulsatef he Redemption Date on those shares of tHeriRed Stock called for redemption &
all rights of holders of such shares shall tern@nakcept for the right to receive the RedemptinoeFpursuant to this Section 6 and the
right to convert such shares of Preferred Stogkragided in Section 7(a) hereof ( to the extenthbleler does not receive the Redemption
Price).

(g) Payment of the Redemption Price Farss of the Preferred Stock is conditioned uparkkemtry transfer or physical delivery of
certificates representing the Preferred Stock,ttagenith necessary endorsements, to the PayingtAgeny time after delivery of the
notice of redemption.

(h) Payment of the Redemption Price Farss of the Preferred Stock will be made (1) @nRkdemption Date, if book-entry
transfer or physical delivery of the Preferred &tbas been made by or on the Redemption Date) drl§@ok-entry transfer or physical
delivery of the Preferred Stock has not been mgdsr lon the Redemption Date, at the time of suahsfer or delivery.

(i) If the Redemption Date falls afteRacord Date and before the related Dividend Paymat#, holders of the shares of Preferred
Stock at the close of business on that Record &rai# be entitled to receive the dividend payalbi¢hmse shares on the corresponding
Dividend Payment Date.

(i) If fewer than all the Outstanding sdsof Preferred Stock are to be redeemed, the ewailshares to be redeemed shall be
determined by the Board of Directors and the shiarée redeemed shall be selected by lot, on agbacbasis, or any other method as may
be determined by the Board of Directors to bedail appropriate.

(k) Upon surrender of a certificate ortifieates representing shares of the Preferredk3uat is or are redeemed in part, the
Corporation shall execute, and the Transfer Agkall sauthenticate and deliver to the holder, a neriificate of certificates representing
shares of the Preferred Stock in an amount equbaktanredeemed portion of the shares of Pref&teck surrendered for partial
redemption.

() Notwithstanding the foregoing prowss of this Section 6, unless full cumulative dands (whether or not declared) on all
Outstanding shares of Preferred Stock and Paritgk3iave been paid or set apart for payment fddigidend Periods terminating on or
before the Redemption Date, none of the sharesedéPed Stock shall be redeemed, and no sumishait aside for such redemption,
unless pursuant to a purchase or exchange offee mrathe same terms to all holders of Preferredkstod any Parity Stock.

7.Conversion (a)Right to ConvertEach share of Preferred Stock shall be convertittleny time, in accordance with, and subject to,
this Section 7 into a number of fully paid and ramsessable shares of Common Stock equal to thee@Gimv Rate
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in effect at such time. Notwithstanding the forempiif any shares of Preferred Stock are to beenmgbel pursuant to Section 6, such
conversion right shall cease and terminate, asdshares of the Preferred Stock to be redeem&d)@&p.m., New York City time, on the
Business Day immediately preceding the Redemptiate Dunless the Corporation shall default in thengnt of the Redemption Price
therefor, as provided herein.

(b)Conversion Procedureg(i) Conversion of shares of the Preferred Stoely ime effected by any holder thereof upon the sdee
to the Corporation, at the principal office of ierporation or at the office of the Conversion Agas may be designated by the Board of
Directors, of the certificate or certificates farch shares of the Preferred Stock to be convedeanapanied by a complete and manually
signed Notice of Conversion (as set forth in thenfof Preferred Stock certificate attached heratohg with (A) appropriate endorseme
and transfer documents as required by the Registr@onversion Agent and (B) if required pursuanBection 7(c), funds equal to the
dividend payable on the next Dividend Payment Diatease such Notice of Conversion shall specifiaime or names other than that of
such holder, such notice shall be accompanied pmpat of all transfer taxes payable upon the issaaf shares of Common Stock in
such name or names. Other than such taxes, the@&tign shall pay any documentary, stamp or sinilsme or transfer taxes that may be
payable in respect of any issuance or delivenhafes of Common Stock upon conversion of sharésedPreferred Stock pursuant hereto.
The conversion of the Preferred Stock will be degttochave been made as of the close of busineseatate (the Conversion Date”)
such certificate or certificates have been surnediand the receipt of such Notice of Conversiath gayment of all required transfer ta>
if any (or the demonstration to the satisfactiothaf Corporation that such taxes have been pa&lprémptly as practicable following the
Conversion Date, the Corporation shall deliverause to be delivered (1) certificates represeritisghumber of validly issued, fully paid
and nonassessable full shares of Common Stockitthvitie holder of shares of the Preferred Stockdebnverted (or such holder’s
transferee) shall be entitled, and (2) if less tthenfull number of shares of the Preferred Stog#enced by the surrendered certificate or
certificates is being converted, a new certifiaateertificates, of like tenor, for the number bhses evidenced by such surrendered
certificate or certificates less the number of ehdreing converted. As of the close of businesh@iConversion Date, the rights of the
holder of the Preferred Stock as to the shareglminverted shall cease except for the right teivecshares of Common Stock and the
Person entitled to receive the shares of CommockSioall be treated for all purposes as having tmecthe record holder of such share
Common Stock at such time.

(ii) Anything herein to the contrary ndtistanding, in the case of Global Preferred Shadesices of Conversion may be
delivered to, and shares of the Preferred Stodlesemting beneficial interests in respect of suldb& Preferred Shares may be
surrendered for conversion in accordance with gpieable procedures of, the Depositary as in ¢fifem time to time.
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(c)Dividend and Other Payments Upon Convers{gnf a holder of shares of Preferred Stock exagsiconversion rights, such
shares will cease to accumulate dividends as oérideof the day immediately preceding the ConverBiate. On conversion of the
Preferred Stock, except for conversion during tiiégal from the close of business on any Record Pateesponding to a Dividend
Payment Date to the close of business on the BssiDay immediately preceding such Dividend Payrdaté, in which case the holder
on such Dividend Record Date shall receive thedéinds payable on such Dividend Payment Date, adateaduand unpaid dividends on
the converted share of Preferred Stock shall natbeelled, extinguished or forfeited, but rathealsbe deemed to be paid in full to the
holder thereof through delivery of the Common Stfiokgether with the cash payment, if any, in liédractional shares) in exchange for
the Preferred Stock being converted pursuant tptbeisions hereof. Shares of the Preferred Stadleadered for conversion after the
close of business on any Record Date for the payofatividends declared and before the openingusiress on the Dividend Payment
Date corresponding to that Record Date must benaganied by a payment to the Corporation in casinaimount equal to the dividend
payable in respect of those shares on such Diviéaythent Dateprovidedthat a holder of shares of the Preferred Stock Be@rd Date
who converts such shares into shares of Commork $tothe corresponding Dividend Payment Date die#ntitled to receive the
dividend payable on such shares of the Preferreck@tn such Dividend Payment Date, and such halded not include payment to the
Corporation of the amount of such dividend upomenudter of shares of the Preferred Stock for conmers

(i) Notwithstanding the foregoing, ifates of the Preferred Stock are converted duriagéhtiod between the close of busir
on any Record Date and the opening of businesiendrresponding Dividend Payment Date and the @&atipn has called such
shares of the Preferred Stock for redemption dwsingh period, or the Corporation has designatedsigbated Event Redemption
Date during such period, then, in each case, tld=hwho tenders such shares for conversion skediive the dividend payable on
such Dividend Payment Date and need not includenpay of the amount of such dividend upon surrenfilshares of the Preferred
Stock for conversion.

(d)Fractional Sharesln connection with the conversion of any sharethefPreferred Stock, no fractions of shares of Comm
Stock shall be issued, but the Corporation shallgpaash adjustment in respect of any fractiortak@st in an amount equal to the
fractional interest multiplied by the Closing S&kce of the Common Stock on the Conversion Datgnded to the nearest whole cent.

(e)Total Shareslf more than one share of the Preferred Stock $teaflurrendered for conversion by the same hotdéeasame
time, the number of full shares of Common Stockiasde on conversion of those shares shall be cadpr the basis of the total number
of shares of the Preferred Stock so surrendered.
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(HReservation of Shares; Shares to be Fully Paid; fl@nce with Governmental Requirements; Listing€ommon Stocklhe
Corporation shall:

(i) at all times reserve and keep avédlatvee from preemptive rights, for issuance ugf@nconversion of shares of the
Preferred Stock such number of its authorized bigswed shares of Common Stock as shall from tintiene be sufficient to permit
the conversion of all Outstanding shares of théelPred Stock;

(ii) prior to the delivery of any seciei that the Corporation shall be obligated towdelupon conversion of the Preferred
Stock, comply with all applicable federal and states and regulations that require action to benaby the Corporation (including,
without limitation, the registration or approvdlréquired, of any shares of Common Stock to beigeal for the purpose of
conversion of the Preferred Stock hereunder); and

(i) ensure that all shares of Commoac&tdelivered upon conversion of the Preferred IStail, upon delivery, be duly and
validly issued and fully paid and nonassessabée, &f all liens and charges and not subject topaegmptive rights.

8.Make Whole Payment Upon the Occurrence of a Detgginavent That is Also a Fundamental Change

(a)General If a holder exercises its right pursuant to Sectidrereof to convert its Preferred Stock upon ttmiorence of a
Designated Event that is also a Fundamental Chémag@ccurs prior to February 1, 2015, then indineumstances set forth in Section ¢
hereof, such holder will be entitled to receiveaddition to a number of shares of Common Stoclakfputhe applicable Conversion Rate,
an additional number of shares of Common Stock@fQGorporation (the Additional Shares”) upon conversion as set forth in Section 8

(b).

(b)Determination of Additional Shareghe number of Additional Shares shall be determioethe Preferred Stock by reference to
the table below, based on the date on which thgotate transaction becomes effective (tligfective Date”) and the average of the
Closing Sale Prices of Common Stock of the Corpamatver the ten Trading Day period ending on ffte Trading Day immediately
preceding the Effective Date (theStock Price”).

(i) The Stock Prices set forth in thatfirow of each table below (i.e., column headeili)oe adjusted as of any date on which
the Conversion Rate of the Preferred Stock is &efjlud he adjusted Stock Prices will equal the Staikes applicable immediately
prior to such adjustment, multiplied by a fractitime numerator of which is the Conversion Rate ihiately prior to the adjustment
giving rise to the
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Stock Price adjustment and the denominator of wisiche Conversion Rate as so adjusted. The nuafbdditional Shares will be
adjusted in the same manner as the ConversionaRatet forth under Section 9.

(i) The following table sets forth thember of Additional Shares to be received per $25kiQuidation Preference per share
Preferred Stock:

Stock Price on the Effective Date
Effective Date _$16.00 $17.50 $20.00 $22.50 $25.00 $30.00 $35.00 $40.00 $50.00 $60.00 $70.00 $80.00 $90.00 $100.00 $115.0C
January 26,

2005 0.312% 0.268: 0.212¢ 0.172% 0.142. 0.100z 0.073¢ 0.054¢ 0.031: 0.018¢ 0.010¢ 0.005: 0.0027 0.001: 0.000(
Feg(g%%ry . 0.289¢ 0.246¢ 0.192¢ 0.153¢ 0.125: 0.086¢ 0.0627 0.046% 0.026¢ 0.015:! 0.008: 0.004< 0.002( 0.0007 0.000(
Feg{)tga?ry - 0.268: 0.225. 0.1717 0.134: 0.1072 0.072( 0.051( 0.037: 0.021: 0.012( 0.006¢ 0.003: 0.001: 0.000: 0.000(
Feggé)%ry . 0.247% 0.203: 0.148¢ 0.111¢ 0.085¢ 0.054: 0.037( 0.026¢ 0.014¢ 0.008: 0.004¢ 0.002: 0.0007 0.000: 0.000(
Feg(glé)%ry . 0.230( 0.182: 0.123¢ 0.084¢ 0.059. 0.031¢ 0.019: 0.013¢ 0.007¢ 0.004: 0.002¢ 0.001(C 0.000: 0.000( 0.000(
Feg(gl;.%ry . 0.223: 0.172¢ 0.1057 0.054%¢ 0.014( 0.000C 0.000( 0.000( 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000(
Fegg:‘ﬁry - 0.221: 0.170¢ 0.104¢ 0.053¢ 0.013¢ 0.000C 0.000( 0.000( 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000(
Feg(gliaZry . 0.220: 0.170: 0.104( 0.053t 0.0137 0.000C 0.000( 0.000( 0.000( 0.000C 0.000C 0.000( 0.000( 0.000( 0.000(
Feg(r)lijl.%ry . 0.219( 0.168¢ 0.103: 0.053( 0.013t¢ 0.000C 0.000( 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000¢ 0.000(
Feg(gliiry . 0.2187 0.168¢ 0.102¢ 0.052% 0.013¢ 0.000C 0.000( 0.000( 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000(
Feg(glijl.aSry . 0.219¢ 0.169¢ 0.103¢ 0.053: 0.013¢ 0.000C 0.000( 0.000( 0.000( 0.000C 0.000C 0.000C 0.000C 0.000C 0.000(

(iif) The exact Stock Prices and EffeetDates may not be set forth in the table abovehiich case:

(A) If the Stock Price is beemetwo Stock Price amounts in the table or thedEffe Date is between two Effective
Dates in the table, the number of Additional Shaviisbe determined by a straight-line interpolatioetween the number of
Additional Shares set forth for the higher and lo®#ck Price amounts and the two dates, as apjgichased on a 365-day year.

(B) If the Stock Price is eqt@br in excess of $115.00 per share (subjectjissment), no Additional Shares will be
issued upon conversion.

(C) If the Stock Price is léksan $16.00 per share (subject to adjustment), dditdnal Shares will be issued upon
conversion.

(iv) Notwithstanding the foregoing, in aeent will the total number of shares of Commaocktof the Corporation issuable
upon conversion exceed 1.5625 per $25.00 Liquida®ieference per share of Preferred Stock, sutgjetjustments in the same
manner of the Conversion Rate as set forth undeid®ed below.

(v) Notwithstanding the foregoing, in ttese of a Public Acquirer Fundamental ChangeCtrporation may, in lieu of
increasing
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the Conversion Rate by Additional Shares as destiiib Section 8(b)(ii), elect to adjust the Coni@mrRate and the related
conversion obligation such that, from and afterEffective Date of such Public Acquirer Fundame@hbnge, holders of the
Preferred Stock who elect to convert will be eatltto convert their Preferred Stock into a numtieshares of Public Acquirer
Common Stock that have been registered, or théereSavhich will be registered, under the Secusitket, if required, by multiplyin
the Conversion Rate in effect immediately befoeeRlublic Acquirer Fundamental Change by a fraction,

(A) the numerator of which wik (i) in the case of a consolidation, mergerinding share exchange, pursuant to
which the Common Stock of the Corporation is coteainto or exchanged for the right to receive ¢aslurities or other
property, the value of all cash and any other a®mrsition (as determined by the Board of Directpesyl or payable per share of
Common Stock or (ii) in the case of any other RuBliquirer Fundamental Change, the average of tb&ir®g) Sale Price of
Common Stock of the Corporation for the five congize Trading Days prior to but excluding the Etfee Date of such Public
Acquirer Fundamental Change; and

(B) the denominator of whicHIie the average of the last Closing Sale Pricenefublic Acquirer Common Stock
for the five consecutive Trading Days commencingtenTrading Day next succeeding the effective dasuch Public Acquirer
Fundamental Change.

Upon the Corporation’s decision to adjust the Cosiom Rate and related conversion obligation upBulalic Acquirer Fundamental
Change, holders may convert their Preferred Stbtkesadjusted Conversion Rate described in thisi&e8(b)(v) but will not be
entitled to the increased Conversion Rate as destin this Section 8. The registered shares oli®Abquirer Common Stock, or
the shares of Public Acquirer Common Stock registdor resale, as the case may be, shall be listeahproved for listing subject
only to the official notice of issuance, on a na#ibsecurities exchange or the Nasdaqg National &atkpon a Public Acquirer
Fundamental Change, shares of Public Acquirer Com8&tock shall be subject to the conversion adjustsi@ Section 9 hereof.

(vi) In the event the Corporation elgctadjust the Conversion Rate as set forth in 8e@&{b)(v), then the Corporation shall
not enter into any transaction which would resul&iPublic Acquirer Fundamental Change unless tagraof such transaction, the
acquirer irrevocably commits itself to implemeng {rovisions of Section 8(b)(v).
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9.Conversion Rate Adjustment$e Conversion Rate shall be adjusted from tintérie by the Corporation in accordance with the
provisions of this Section 9.

(a) If the Corporation shall hereaftey padividend or make a distribution (other than $seies B Common Stock Dividends) to all
holders of the outstanding Common Stock in shaf€ommon Stock, the Conversion Rate in effect atdpening of business on the date
following the Record Date shall be increased bytiplying such Conversion Rate by a fraction,

(i) the numerator of which shall be thiensof the number of shares of Common Stock out#tgrat the close of business on
such Record Date and the total number of shar€oofmon Stock constituting such dividend or othstribution; and

(i) the denominator of which shall be thumber of shares of Common Stock outstandinigeatibse of business on such
Record Date.

Such increase shall become effective immediater #ie opening of business on the day followinchsRecord Date. If any dividend or
distribution of the type described in this Sectdgn) is declared but not so paid or made, the Quitve Rate shall again be adjusted to the
Conversion Rate that would then be in effect ifrsdividend or distribution had not been declared.

(b) If the Corporation shall issue rightsvarrants to all holders of any class of CommBtock entitling them (for a period expiring
within forty-five (45) days after the Record Datestubscribe for or purchase shares of Common Straecurities convertible into
Common Stock) at a price per share (or having &exsion price per share) less than the Current dtd?kice on the Record Date, the
Conversion Rate shall be adjusted so that the shalbequal the rate determined by multiplying @mnversion Rate in effect immediately
prior to such Record Date by a fraction,

(i) the numerator of which shall be thember of shares of Common Stock outstanding atldse of business on such Record
Date plus the total number of additional shareSamhmon Stock so offered for subscription or pureh@s into which the convertik
securities so offered are convertible); and

(i) the denominator of which shall be thumber of shares of Common Stock outstandinigeatibse of business on such
Record Date plus the number of shares which theeggte offering price of the total number of sha@effered for subscription or
purchase (or the aggregate conversion price ofahgertible securities so offered) would purchassuah Current Market Price.

Such adjustment shall become effective immediat#r the opening of business on the day follovingh Record Date. To the extent
shares of Common
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Stock (or securities convertible into Common Staale not delivered pursuant to such rights or waistaupon the expiration or terminat
of such rights or warrants, the Conversion Ratd beareadjusted to the Conversion Rate that wehed be in effect had the adjustment
made upon the issuance of such rights or warrar@e made on the basis of delivery of only the nurobshares of Common Stock (or
securities convertible into Common Stock) actudiivered. If such rights or warrants are not soésl, the Conversion Rate shall agai
adjusted to be the Conversion Rate that would tieeim effect if such Record Date had not been fikedletermining whether any rights
warrants entitle the holders to subscribe for acpase shares of Common Stock at less than suckr@Market Price, and in determining
the aggregate offering price of such shares of Com8tock, there shall be taken into account angidenation received by the
Corporation for such rights or warrants and any am@ayable on exercise or conversion thereoffFtieMarket Value of such
consideration, if other than cash, to be determimethe Board of Directors, whose determinatiorldf@conclusive.

(c) If the outstanding shares of Commtock shall be subdivided into a greater numbethafas of Common Stock, the Conversion
Rate in effect at the opening of business on tlyefa&owing the day upon which such subdivision bees effective shall be
proportionately increased, and conversely, in theneoutstanding shares of Common Stock shall beébawed into a smaller number of
shares of Common Stock, the Conversion Rate irtteffiethe opening of business on the day follovtiregday upon which such
combination becomes effective shall be proportielyateduced, such increase or reduction, as theroay be, to become effective
immediately after the opening of business on thefdlbowing the day upon which such subdivisioncombination becomes effective.

(d) If the Corporation shall, by divideadotherwise, distribute to all holders of its Qoon Stock shares of any class of Capital
Stock of the Corporation (other than any divideaddistributions to which Section 9(a) appliesiwe Series B Common Stock Dividends)
or evidences of its indebtedness or assets (imguskecurities, but excluding (i) any rights or veauts referred to in 9(b) or (ii) any divide
or distribution (x) paid exclusively in cash or fgferred to in Section 9(a) or Section 9(g)) (ahyhe foregoing hereinafter referred to in
this Section 9(d) as theDistributed Property ), then, in each such case, the Conversion Ratk st adjusted so that the same shall be
equal to the rate determined by multiplying the @aBion Rate in effect on the Record Date with eesfo such distribution by a fraction,

(i) the numerator of which shall be tGarrent Market Price on such Record Date; and

(iv) the denominator of which shall be tBurrent Market Price on such Record Date les&direMarket Value (as determined
by the Board of Directors, whose determination Idb@iconclusive, and
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described in a resolution of the Board of Directans such Record Date of the portion of the Distigldl Property applicable to one
share of Common Stock (determined on the basiseohtimber of shares of the Common Stock outstaratirspich Record Date).

Such adjustment shall become effective immedigigty to the opening of business on the day follayséuch Record Datprovidedthat if

the then Fair Market Value (as so determined byBibard of Directors) of the portion of the Distribd Property applicable to one share of
Common Stock is equal to or greater than the Cuiemket Price on the Record Date, in lieu of thee§oing adjustment, adequate provision
shall be made so that each holder of PreferreckStaall have the right to receive upon conversianamount of Distributed Property such
holder would have received had such holder congeréeh share of its Preferred Stock on the Recatd.OD'o the extent that any of the
Distributed Property is not distributed, the Comien Rate shall be readjusted to the Conversioa fRat would then be in effect had the
adjustment made been made on the basis of onigtebuted Property actually distributed. If sutiiridend or distribution is not so paid or
made, the Conversion Rate shall again be adjustbd the Conversion Rate that would then be irceffesuch dividend or distribution had
not been declared. If the Board of Directors deteemthe Fair Market Value of any distribution farrposes of this Section 9(d) by reference
to the trading market for any securities, it mustloing so consider the prices in such market theesame period used in computing the
Current Market Price on the applicable Record Date.

Rights or warrants (including rights unday Rights Plan) distributed by the Corporatiomafi holders of Common Stock entitling the
holders thereof to subscribe for or purchase shardh®e Corporation’s Capital Stock (either inityabr under certain circumstances), which
rights or warrants, until the occurrence of a djetievent or events (Trigger Event ”): (i) are deemed to be transferred with such ehaf
Common Stock; (ii) are not exercisable; and (ii§ also issued in respect of future issuances ofr@on Stock, shall be deemed not to have
been distributed for purposes of this 9(d) (ancdjostment to the Conversion Rate under this 9{llioe required) until the occurrence of
earliest Trigger Event, whereupon such rights aadants shall be deemed to have been distributéduamppropriate adjustment (if any is
required) to the Conversion Rate shall be madenhie9(d). If any such right or warrant, includiany such existing rights or warrants
distributed prior to the date of this Certificaé#e subject to events, upon the occurrence of which rights or warrants become exercisable
to purchase different securities, evidences ofbitetiness or other assets, then the date of therence of any and each such event shall be
deemed to be the date of distribution and recotd wih respect to new rights or warrants with stights (and a termination or expiration of
the existing rights or warrants without exerciseaby of the holders thereof). In addition, in them®t of any distribution (or deemed
distribution) of rights or warrants, or any Trigderent or other event (of the type described inpiteeeding sentence) with respect theretc
was counted for purposes of calculating a distiélouamount for which an adjustment to the Conver&ate under this Section 9(d) was
made, (1) in the case of any such rights or wasrth@t shall all have been redeemed or repurchaisledut exercise by any holders thereof,
the
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Conversion Rate shall be readjusted upon suchf@amption or repurchase to give effect to sustridution or Trigger Event, as the case
may be, as though it were a cash distribution, kuie per share redemption or repurchase peiceived by a holder or holders of Common
Stock with respect to such rights or warrants (aésg such holder had retained such rights or wésjamade to all holders of Common
Stock as of the date of such redemption or repgeshend (2) in the case of such rights or warrdatisshall have expired or been terminated
without exercise thereof, the Conversion Rate dfmlleadjusted as if such expired or terminatdutsignd warrants had not been issued.

For purposes of this Section 9(d), Secita) and Section 9(b), any dividend or distribmtio which this Section 9(d) is applicable that
also includes shares of Common Stock, or rightsarrants to subscribe for or purchase shares offmmStock (or both), shall be deemed
instead to be (1) a dividend or distribution of évédences of indebtedness, assets or shares @hlCajock other than such shares of
Common Stock or rights or warrants, as to which @ogversion Rate adjustment required by this Se@{d) with respect to such dividend
or distribution shall then be made, immediatelydwked by (2) a dividend or distribution of such sfg®of Common Stock or such rights or
warrants, as to which any further Conversion Rdjesiment required by Sections 9(a) and 9(b) watpect to such dividend or distribution
shall then be made, except any shares of Commak 8toduded in such dividend or distribution shadt be deemeddutstanding at the clo:
of business on such Record Date” within the meanfr§ections 9(a) and 9(b).

(e) If the Corporation shall, by divideadotherwise, distribute to all holders of its Gonon Stock cash (other than the Series B
Common Stock Dividend), excluding (i) any dividemddistribution in connection with the liquidatiogissolution or winding-up of the
Corporation, whether voluntary or involuntary, @)y quarterly cash dividend on its Common Stodkéoextent that the aggregate am:
of cash distributions per share of Common Stockniy quarter does not exceed $0.03 (tlevidend Threshold Amount "), then, in such
case, the Conversion Rate shall be increased sththaame shall equal the rate determined by phyiltiig the Conversion Rate in effect
immediately prior to the close of business on drebord Date by a fraction,

(i) the numerator of which shall be then@nt Market Price on such Record Date less th@Bnd Threshold Amount (as such
Dividend Threshold Amount may be adjusted purstmaittis Section 9(e)); and

(ii) the denominator of which shall be tBurrent Market Price on such Record Date lesantaunt of cash so distributed
applicable to one share of Common Stock.

Such adjustment shall be effective immediatelymiaathe opening of business on the day followimg Record Dategyrovidedthat if the
portion of the cash so distributed applicable te share of Common Stock is equal to or greater ttiaiCurrent Market Price on the record
date, in lieu of the foregoing adjustment, adeqpat®ision shall be
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made so that each holder of Preferred Stock sha# the right to receive upon conversion the amofinash such holder would have
received had such holder converted each sharesférired Stock on the Record Date. To the extentstieh dividend or distribution is not
made, the Conversion Rate shall be readjustecet€timversion Rate that would then be in effectthacadjustment made been made on the
basis of only the dividend or distribution actuaiyade. If such dividend or distribution is not sadpor made, the Conversion Rate shall again
be adjusted to be the Conversion Rate that woeld e in effect if such dividend or distributiordha@ot been declared. If an adjustment is
required to be made as set forth in this Sectie) 8 a result of a distribution that is not a tprér dividend, the Dividend Threshold Amount
shall be deemed to be zero for purposes of calnglétte adjustment to the Conversion Rate under3kction 9(e). The Dividend Threshold
Amount shall be adjusted inversely proportionah® adjustments to the Conversion Rate made pursu&ections 9(a), (b), (c), (d), (f) and
(9) hereof.

(f) If a tender or exchange offer madehmy Corporation or any Subsidiary for all or amytjpn of the Common Stock shall require
the payment to stockholders of consideration pareshf Common Stock having a Fair Market Valuedgtermined by the Board of
Directors, whose determination shall be conclusive described in a resolution of the Board of Does) that, as of the last time (the “
Expiration Time ") tenders or exchanges may be made pursuant totender or exchange offer, exceeds the Closing Bate of a share
of Common Stock on the Trading Day next succeetliegexpiration Time, the Conversion Rate shallipegased so that the same shall
equal the rate determined by multiplying the Cosi@r Rate in effect immediately prior to the Exfima Time by a fraction,

(i) the numerator of which shall be tliensof (x) the Fair Market Value (determined as e$aid) of the aggregate considera
payable to stockholders based on the acceptande @y maximum specified in the terms of the termteexchange offer) of all
shares validly tendered or exchanged and not véthidras of the Expiration Time (the shares deemextsepted up to any such
maximum, being referred to as th@tirchased Shares) and (y) the product of the number of shares om@on Stock outstanding
(less any Purchased Shares) at the Expiration @imdethe Closing Sale Price of a share of CommockSin the Trading Day next
succeeding the Expiration Time; and

(i) the denominator of which shall be thumber of shares of Common Stock outstandindugintg any Purchased Shares) at
the Expiration Time multiplied by the Closing S&#gce of a share of Common Stock on the Trading gt succeeding the
Expiration Time.

Such adjustment shall become effective immedigigty to the opening of business on the day follayihe Expiration Time. In the event
that the Corporation or any such Subsidiary, az#se may be, is obligated to purchase sharesgnirguany such
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tender or exchange offer, but the Corporation graarch Subsidiary, as the case may be, is permigieet/ented by applicable law from
effecting any such purchases or all such purchasesescinded, the Conversion Rate shall agaimjostad to be the Conversion Rate that

would then be in effect if such tender or exchaoifer had not been made.

(g) If the Corporation pays a dividendheaikes a distribution to all holders of its Comn8inck consisting of Capital Stock of any
class or series, or similar equity interests, afetating to a Subsidiary or other business unthefCorporation, unless the Corporation
distributes such Capital Stock or equity interéstsolders of the Preferred Stock in such distidoubn the same basis as they would have
received had such holders converted their sharBsedérred Stock into shares of Common Stock imatebi prior to such distributions,
the Conversion Rate shall be increased so thataime shall be equal to the rate determined by phyitig the Conversion Rate in effect

the Record Date with respect to such distributipma fraction,

(i) the numerator of which shall be tliensof (A) the average of the Closing Sale PricethefCommon Stock for the ten
(10) Trading Days commencing on and including ffte frading Day after the date on which “ex-divigktrading” commences for
such dividend or distribution on The New York Stdekchange or such other national or regional exgbam market on which such
securities are then listed or quoted (tHex*Dividend Date”) plus (B) the fair market value of the securitdistributed in respect of
each share of Common Stock, which shall equal timeber of securities distributed in respect of egtwdre of Common Stock
multiplied by the average of the Closing Sale Rrigkthose distributed securities for the ten (@ding Days commencing on and

including the fifth Trading Day after the Ex-Divide Date; and
(i) the denominator of which shall be twerage of the Closing Sale Prices of the ComBtock for the ten (10) Trading De
commencing on and including the fifth Trading Dédtgathe Ex-Dividend Date.
Such adjustment shall become effective immedigigty to the opening of business on the day follaythe fifteenth Trading Day after the
Ex-Dividend Date.

(h) To the fullest extent permitted bwJahe Corporation may make such increases in trev€sion Rate in addition to those
required by this Section 9 as the Board of Directmmsiders to be advisable to avoid or diminishinoome tax to holders of Common
Stock or rights to purchase Common Stock resuftiogn any dividend or distribution of stock (or righto acquire stock) or from any ewvi
treated as such for income tax purposes. To thestutxtent permitted by applicable law, the Coapion from time to time may increase
the Conversion Rate by any amount for any periaihaod if the period is at least 20 days and thedase is irrevocable during the period

and the Board of Directors
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determines in good faith that such increase woalthtihe best interest of the Corporation, whictedrination shall be conclusive.
Whenever the Conversion Rate is increased pursodhé preceding sentence, the Corporation shalltmeach holder of the Preferred
Stock at the address of such holder as it appedheistock register a notice of the increaseast [25 days prior to the date the increased
Conversion Rate takes effect, and such notice stat# the increased Conversion Rate and the pawiddg which it will be in effect.

(i) No adjustment in the Conversion Ratder than any adjustment pursuant to Sectiondleye) shall be required unless such
adjustment would require an increase or decreaatlefst one percent (1%) in the Conversion Regr in effectprovided, however, tha
any adjustments that by reason of this Sectiong®é)not required to be made shall be carried fahaad taken into account in any
subsequent adjustment. All calculations under3istion 9 shall be made by the Corporation and bbahade to the nearest cent or to the
nearest one-ten thousandth (1/10,000) of a sheutbeacase may be. No adjustment need be madigtits to purchase Common Stock
pursuant to a Corporation plan for reinvestmerdieidends or interest or, except as set forth is ection 9, for any issuance of Common
Stock or securities convertible, exercisable ohexgeable into Common Stock. To the extent theehed Stock becomes convertible i
cash, assets, property or securities (other thaital&tock of the Corporation), subject to Sectl@n no adjustment need be made
thereafter to the Conversion Rate. Interest witlamerue on any cash into which the Preferred Stoay be convertible.

(i) Whenever the Conversion Rate is adjisis herein provided (except for adjustmentsyauntsto Section 9(e) hereof that in the
aggregate are less than 1%), the Corporation grathptly file with the Conversion Agent an Officei€ertificate setting forth the
Conversion Rate after such adjustment and settirt & brief statement of the facts requiring sadjustment. Unless and until a
responsible officer of the Conversion Agent shalldreceived such Officercertificate, the Conversion Agent shall not berded to hav
knowledge of any adjustment of the Conversion Ratemay assume that the last Conversion Rate ahwhhas knowledge is still in
effect. Promptly after delivery of such certificatike Corporation shall prepare a notice of sughstichent of the Conversion Rate setting
forth the adjusted Conversion Rate and the datgtoch each adjustment becomes effective and stallsuch notice of such adjustment
of the Conversion Rate to each holder of Prefestedk at its last address appearing in the stagister within twenty (20) days after
execution thereof. Failure to deliver such notigallsnot affect the legality or validity of any suadjustment.

(k) For purposes of this Section 9, thenber of shares of Common Stock at any time outigtgrshall not include shares held in the
treasury of the Corporation, unless such treashayes participate in any distribution or dividehdttrequires an adjustment pursuant to
this Section 9, but shall include shares

25




issuable in respect of scrip certificates issuelein of fractions of shares of Common Stock.

10.Effect of Reclassification, Consolidation, MergeiSale on Conversion Privilegga) If any of the following events occur, namely
() any reclassification or change of the outstagdihares of Common Stock (other than a subdivisiarombination to which Section 9(c)
applies), (i) any consolidation, merger or combima of the Corporation with another Person assalteof which holders of Common Stock
shall be entitled to receive stock, other secwitieother property or assets (including cash) wegipect to or in exchange for such Common
Stock, or (iii) any sale or conveyance of all obstantially all of the properties and assets ofGheporation to any other Person as a result of
which holders of Common Stock shall be entitledeiteive stock, other securities or other propertgssets (including cash) with respect t
in exchange for such Common Stock, then each stid@eeferred Stock outstanding immediately priostigh transaction shall be convertible
into the kind and amount of shares of stock, ofleeurities or other property or assets (includimghg receivable upon such reclassification,
change, consolidation, merger, combination, salaveyance by a holder of a number of shares afrfon Stock issuable upon conversion
of such Preferred Stock (assuming, for such puassufficient number of authorized shares of Com@®tock are available to convert all
such Preferred Stock) immediately prior to suctassification, change, consolidation, merger, caratibn, sale or conveyance assuming
such holder of Common Stock did not exercise Igists of election, if any, as to the kind or amoainstock, other securities or other property
or assets (including cash) receivable upon sudhssification, change, consolidation, merger, coration, sale or conveyance (provided t
if the kind or amount of stock, other securitietrer property or assets (including cash) recdévapon such reclassification, change,
consolidation, merger, combination, sale or conuegas not the same for each share of Common Staaspect of which such rights of
election shall not have been exerciseddh-electing shar€’), then for the purposes of this Section 10 thedkknd amount of stock, other
securities or other property or assets (includiaghg receivable upon such reclassification, charmgsolidation, merger, combination, sale
conveyance for each non-electing share shall benélé¢o be the kind and amount so receivable peedhaa plurality of the non-electing
shares).

(b) The Corporation shall cause noticthefapplication of this Section 10 to be delivei@éach holder of the Preferred Stock at the
address of such holder as it appears in the stamikter within twenty (20) days after the occureen€any of the events specified in
Section 10(a) and shall issue a press releaseicmgtguch information and publish such informat@nits web site on the World Wide
Web. Failure to deliver such notice shall not aftbe legality or validity of any conversion rightirsuant to this Section 10.

(c) The above provisions of this Sectl@nshall similarly apply to successive reclasstfaas, changes, consolidations, mergers,
combinations, sales and conveyances, and the nosisf Section 9 shall apply to any shares of @afitock received by the holders of
Common Stock in any such
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reclassification, change, consolidation, mergemizination, sale or conveyang@pvidedthat if this Section 10 applies to any event or
occurrence, Section 9 shall not apply to such esentcurrence.

11.Rights Issued in Respect of Common Stock Issuexd Opaversion Each share of Common Stock issued upon conveoditire
Preferred Stock shall be entitled to receive thergpriate number of common stock or preferred smakchase rights, as the case may be,
including without limitation, the rights under tRéghts Plan (collectively, theRights "), if any, that shares of Common Stock are ertitie
receive and the certificates representing the Com8tock issued upon such conversion shall bearlsgemds, if any, in each case as ma
provided by the terms of any shareholder righteagrent adopted by the Corporation, as the samémagnended from time to time (in e:
case, a ‘Rights Plan”). Provided that such Rights Plan requires thaheshare of Common Stock issued upon conversitimeoPreferred
Stock at any time prior to the distribution of segia certificates representing the Rights be etitb receive such Rights, then,
notwithstanding anything else to the contrary is ®ertificate, there shall not be any adjustmernhe conversion privilege or Conversion
Rate as a result of the issuance of Rights, baidaustment to the Conversion Rate shall be madgupat to Section 9(d) upon the separation
of the Rights from the Common Stock.

12.Designated Event that Requires the Corporationgéddem Shares of Preferred Stock at the Optionedfitiider.

(a)Redemption RighSubject to legally available funds, if there stwaitur a Designated Event, shares of Preferred $tatkemair
outstanding after a Designated Event shall be raddesubject to satisfaction by or on behalf of halger of the requirements set forth in
Section 12(c), by the Corporation at the optiothefholders thereof as of the date specified byCiiporation (the Designated Event
Redemption Date”) that is not more than 30 calendar days (or thet sBUcceeding business day if suchi"@@lendar day is not a business
day) after the mailing of written notice of the pwted Event pursuant to 12(b) below. The RedemRirice shall be paid, subject to
legally available funds, at the option of the Cagtion, in cash, shares of Common Stock, or anybieation thereofprovidedthat if upor
a Designated Event, the Corporation is prohibitechfpaying the Redemption Price in cash underairag of any indebtedness of the
Corporation or by applicable law, the Corporatibalk if permitted under the terms of such indebtss and under applicable laws, elect
to pay the Redemption Price in shares of CommookSfoovided furthetthat the Corporation shall not be permitted to akhpr any
portion of the Redemption Price in shares of Comi&tmtk unless:

(i) the Corporation shall have given tiyneotice pursuant to Section 12(b) hereof ofiitention to redeem all or a specified
percentage of the Preferred Stock with shares afrf@on Stock as provided herein; and
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(ii) the Corporation shall have registeseich shares of Common Stock under the Secufitigsf required.

If the foregoing conditions to pay the Redemptioic€’in shares of Common Stock are not satisfigti véspect to any holder or holders of
Preferred Stock prior to the close of businessherDiesignated Event Redemption Date and the Cdiporaas elected to redeem the
Preferred Stock pursuant to this Section 12 thrabghissuance of shares of Common Stock, then,ithsttanding any election by the
Corporation to the contrary, the Corporation spail, subject to legally available funds, the erfiieglemption Price of the Preferred Stock of
such holder or holders entirely in cash. Excepirasided in the preceding sentence, the Corporatiap not change the form of considera
to be paid for the Preferred Stock after the mgibhwritten notice of the Designated Event pursuarSection 12(b) below.

(b)Notice to HoldersWithin 15 days after the occurrence of a Design&eeht, the Corporation shall mail a written notiéehe
Designated Event to each holder at the addreascbfisolder as it appears in the stock registertameneficial owners (as required by
applicable law), issue a press release containioly sotice and publish such notice on its webaitéhe World Wide Web. The
Corporation shall also deliver a copy of the notiwéhe Transfer Agent. The notice shall include fitrm of a Designated Event
Redemption Notice (as defined in Section 12(c)Wglo be completed by the holder and shall state:

(i) the date of such Designated Event aniéfly, the events causing such Designated Event
(i) the date by which the Designated mveedemption Notice pursuant to this Section 13trbe given;

(i) the Designated Event Redemptiond)at

(iv) the Redemption Price that will beyphle with respect to the shares of Preferred Stogkremain outstanding after such

Designated Event as of the Designated Event Redempate, and whether such Redemption Price wilb&iel in cash, shares of
Common Stock, or, if a combination thereof, thecpatages of the Redemption Price the Corporatitirpay in cash and in shares

Common Stock;
(v) the name and address of each Paygeniand Conversion Agent;
(vi) the Conversion Rate and any adjustiméhereto;

(vii) that Preferred Stock that remaimngstanding after such Designated Event as to wéidlesignated Event Redemption
Notice has been given may be converted into Com&took pursuant to this
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Certificate only to the extent that the Designdieent Redemption Notice has been withdrawn in atanwee with the terms of this
Certificate;

(viii) the procedures that the holdePoéferred Stock must follow to exercise rights urttes Section 12; and
(ix) the procedures for withdrawing a Desited Event Redemption Notice, including a fofmatice of withdrawal.

If any of the Preferred Stock that remains outstagdfter such Designated Event is in the form twfti@l Preferred Shares, then the

Corporation shall modify such notice to the extesmtessary to accord with the procedures of the §igpyg applicable to the redemption of
Global Preferred Shares.

(c)Conditions to Redemptio(i) Subject to legally available funds, a holdesbares of Preferred Stock that remain outstanafiteg
a Designated Event may exercise its rights spekifieSection 12(a) upon delivery of a written net{gvhich shall be in substantially the
form included as Exhibit B to this Certificate antlich may be delivered by letter, overnight courfend delivery, facsimile transmission
or in any other written form and, in the case ofliall Preferred Shares, may be delivered electriyimaby other means in accordance
with the Depositary’s customary procedures) ofdkercise of such rights (aD'esignated Event Redemption Noticé) to the Transfer
Agent at any time prior to the close of businessh@Business Day immediately before the DesignBtaht Redemption Date. The
Designated Event Redemption Notice must specifyif(8grtificated shares of Preferred Stock havenlissued, the certificate numbers for
such shares in respect of which such notice isgmitbmitted, or if not, such information as maydguired by the Depositary, (B) the
number of shares of Preferred Stock, with resgeatitich such notice is being submitted; and (C) tha Corporation shall redeem such
Preferred Stock in accordance with the applicabd@ipions of this Certificate and the Second Amehded Restated Certificate of
Incorporation The Transfer Agent shall promptlyifyothe Corporation of the receipt of any Desigrmberent Redemption Notice.

(i) The delivery of such shares of Pregd Stock to be redeemed by the Corporation tdtaasfer Agent (together with all
necessary endorsements) at the office of the Tearhgfent, or the book-entry transfer of such shaieall be a condition to the
receipt by the holder of the Redemption Price.

(iif) Any redemption by the Corporatioantemplated pursuant to the provisions of thisiBec2(c) shall be consummated by
the delivery of the consideration to be receivedhgyholder promptly following the later of the Dpsated Event Redemption Date
and the time of delivery of such share of Prefe@&mtk to the Transfer Agent in accordance with 8éction 12(c).
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(d)withdrawal of Designated Event Redemption Notit@withstanding anything herein to the contraryy hnlder of Preferred
Stock that remains outstanding after a DesignateshEdelivering to the Transfer Agent the Desigddfgent Redemption Notice shall
have the right to withdraw such Designated EvemtdRgtion Notice in whole or in part at any timeoptto the close of business on the
Business Day before the Designated Event Redemptida by delivery of a written notice of withdrawalthe Transfer Agent specifying:

(i) if certificated shares of Preferreb& have been issued, the certificate numbersudon shares in respect of which such
notice of withdrawal is being submitted, or if nstich information as may be required by the Deppsit

(ii) the number of shares of Preferreac&t with respect to which such notice of withdrhisebeing submitted; and

(i) the number of shares of Preferredcg, if any, that remain subject to the originadiyjnated Event Redemption Notice
that have been or will be delivered for redemptigrthe Corporation.

The Transfer Agent shall promptly notify the Corgiion of the receipt of any written notice of withd/al of a Designated Event Redemption
Notice. The Transfer Agent will promptly returnttee respective holders thereof any shares of Pesf&Stock with respect to whict
Designated Event Redemption Notice has been withdia compliance with this Certificate.

(e)Global Preferred Shareg\nything herein to the contrary notwithstandingthe case of Global Preferred Shares, any Designate
Event Redemption Notice may be delivered or withwiraand the shares of Preferred Stock that remastanding after a Designated
Event in respect of such Global Preferred Shargshmaaurrendered or delivered for redemption, toetance with the applicable
procedures of the Depositary as in effect from timéme.

(fHEffect of Designated Event Redemption Notifgon receipt by the Transfer Agent of the Desigth&eent Redemption Notice,
the holder of the shares of Preferred Stock inaetspf which such Designated Event Redemption Matias given shall (unless such
Designated Event Redemption Notice is withdrawspeesified above) thereafter be entitled, subje&tgally available funds, to receive
the Redemption Price with respect to such shar@saferred Stock, subject to 12(c) hereof. SucheRgdion Price shall be paid, subjec
legally available funds, to such holder promptlytbe later of (a) the Designated Event Redemptiate vith respect to such shares of
Preferred Stock or (b) the time of delivery or bawkry transfer of such shares of Preferred Stodke Transfer Agent by the holder
thereof in the manner required by this SectionSt#ares of Preferred Stock in respect of which dadbesed Event Redemption Notice has
been given by the holder thereof may not be coaddrtto Common
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Stock on or after the date of the delivery of sDelsignated Event Redemption Notice unless suchgbatd Event Redemption Notice
has first been validly withdrawn as specified it 12(d) above.

(g)Payment of Redemption Price in Common StBalment of the specified portion of the Redempldne in shares of Common
Stock pursuant to Section 12(a) hereof shall beenigtthe issuance of a number of shares of Comrtark @qual to the quotient obtained
by dividing (i) the portion of the Redemption Pries the case may be, to be paid in shares of Con®tuzk by (i) 97.5% of the average
of the Closing Sale Prices of the Common StockHerten Trading Days immediately preceding anduidicly the fifth Trading Day prior
to the Designated Event Redemption Date (apprabyiaidjusted to take into account the occurrenemgdwsuch period of any event
described in Section 9rovidedthat in no event will the Corporation be requiredieliver more than 240,000,000 shares of Common
Stock in satisfaction of the Redemption Price, aabjo the adjustments set forth in Section 9. Theoration will not issue fractional
shares of Common Stock in payment of the Redemitiare. Instead, the Corporation will pay cash Hasethe Closing Sale Price for all
fractional shares on the Designated Event Redemptade. If a holder of Preferred Stock that remaintstanding after a Designated E\
elects to have more than one share of Preferratk $deemed, the number of shares of Common Stolek teceived by such holder shall
be based on the aggregate number of shares offekfetock to be redeemed. Upon determinationefttiual number of shares of
Common Stock to be issued upon redemption of Reafedtock, the Corporation shall be required teatisinate a press release through
Dow Jones & Company, Inc. or Bloomberg Business $lemntaining this information or publish the inf@tion on the Corporation’s web
site or through such other public medium as the@@tion may use at that time.

(h)Deposit of Redemption Pricélrior to 11:00 a.m. (New York City time) on thedlgnated Event Redemption Date, the
Corporation shall, subject to legally availabledandeposit with the Paying Agent an amount of ¢asimmediately available funds if
deposited on such Business Day), Common Stoclgrabmation of cash and Common Stock, as applicablicient to pay the aggregate
Redemption Price of all shares of Preferred Sthakitemain outstanding after a Designated Evepbdions thereof which are to be
redeemed as of the Designated Event Redemption Diaéemanner in which the deposit required by 8astion 12(h) is made by the
Corporation shall be at the option of the Corpormtprovided, however, that such deposit shall be made in anevasuch that the Paying
Agent shall have immediately available funds onDesignated Event Redemption Date. If the Payingridiolds, on the Business Day
following the Designated Event Redemption Datehc&ommon Stock or cash and Common Stock, as aydicsufficient to pay the
Redemption Price of any share of Preferred Stockvfich a Designated Event Redemption Notice has bendered and not withdrawn
accordance with this Section 12(d), then, immediaé&er such Designated Event Redemption Datd) share of
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Preferred Stock (whether or not book-entry transféhe shares of Preferred Stock is made or whetheot the certificates representing
the shares of Preferred Stock are delivered td thesfer Agent) will cease to be Outstanding, divids will cease to accrue and all other
rights of the holder in respect thereof shall texate (other than the right to receive the Redemgidce as aforesaid). The Corporation
shall publicly announce the number of shares ofelfred Stock redeemed as a result of such Desidiatent on or as soon as practicable
after the Designated Event Redemption Date.

(iPreferred Stock Redeemed in P&tpon surrender of a certificate or certificatesresgnting shares of the Preferred Stock that
remain outstanding after a Designated Event thatt @&e redeemed in part, the Corporation shalt@ee and the Transfer Agent shall
authenticate and deliver to the holder, a newfteate or certificates representing shares of tlefdPred Stock in an amount equal to the
unredeemed portion of the shares of Preferred Stokndered for partial redemption.

(j))Repayment to the Corporatioffhe Paying Agent shall return to the Corporatiog cash or Common Stock that remains
unclaimed for two years, subject to applicable aimeed property law, together with interest, if athereon held by the Paying Agent for
the payment of the Redemption Pripegvided, however, that to the extent that the aggregateuaitrof cash deposited by the Corporation
pursuant to this Section 12 exceeds the aggregaterRption Price of the Preferred Stock or portitveseof which the Corporation is
obligated to redeem as of the Designated EventRptien Date, then on the Business Day followingBesignated Event Redemption
Date, the Paying Agent shall return any such extetse Corporation. Thereafter, any holder emtitte payment must look to the
Corporation for payment as general creditors, sdesapplicable abandoned property law designatgher Person.

(k)Ranking.In the event of the voluntary or involuntary ligatébn, dissolution or winding up of the Corporatitime holders of
shares of the Preferred Stock shall, followingeRercise of their option pursuant to Section 1B&Eof, not have any preference over the
holders of the shares of the Common Stock witheetsip the Corporation’s redemption obligationsfegh in Section 12(a) hereof.

(DCompliance with LawsThe Corporation will comply with all the applicaljjeovisions of Rule 13e-4 and any other tenderoffe
rules under the Exchange Act, if required, in canio@ with any offer by the Corporation to rededma Preferred Stock and to the extent
necessary to comply therewith, the time periodsi§pd herein shall be extended accordingly.

13.Voting Rights.

(a) The holders of record of shares effneferred Stock shall not be entitled to anyngptights except as hereinafter provided in
this Section 13, as
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otherwise provided in the Second Amended and Rektagrtificate of Incorporation, or as otherwisevinled by law.

(b) The affirmative vote of holders ofl@st two-thirds of the outstanding shares ofRteferred Stock and all other Parity Stock
with like voting rights, voting as a single classperson or by proxy, at an annual meeting ofGbeporation’s stockholders or at a special
meeting called for the purpose, or by written conée lieu of such a meeting, shall be requiredlter, repeal or amend, whether by
merger, consolidation, combination, reclassificatio otherwise, any provisions of the Second Amdratel Restated Certificate of
Incorporation or this Certificate if the amendmewatuld amend, alter or affect the powers, prefersmeaights of the Preferred Stock, st
to adversely affect the holders thereof, includinghout limitation, the creation of, or increasethe authorized number of, shares of any
class or series of Senior Stogkpvided howevethat any increase in the amount of the authorizehi@on Stock or currently authorized
Preferred Stock or the creation and issuance otksg or series of Common Stock, other JuniorkSbo®arity Stock will not be deemed
to adversely affect such powers, preferences btgig

(c) If at any time (1) dividends on amages of Preferred Stock or any other class oesefi Parity Stock having like voting rights
shall be in arrears for Dividend Periods, whethemat consecutive, containing in the aggregateralbvar of days equivalent to six calendar
quarters or (2) the Corporation shall have faitegdy the Redemption Price when due (whether tthemetion is pursuant to an Optional
Redemption or the redemption is in connection wifbesignated Event ) then, the total number ofthirs constituting the entire Board of
Directors shall automatically be increased by tam], in each case, the holders of shares of Peef@tock (voting separately as a class
with all other series of Parity Stock upon whidkelivoting rights have been conferred and are esai) will be entitled to elect two of
the authorized number of the Corporation’s direx{@ach, a Preferred Stock Director ) at the next annual meeting of stockholders (or
at a special meeting of the Corporation’s stockbéiddalled for such purpose, whichever is earliag each subsequent meeting until the
Redemption Price or all dividends accumulated enRteferred Stock have been fully paid or set dsidpayment. The Preferred Stock
Directors shall not be divided into the classethefBoard and the term of office of all such PnefdérStock Directors shall terminate
immediately upon the termination of the right of tiolders of Preferred Stock and such Parity Stoelote for directors and upon such
termination the total number of directors consiitgtthe entire Board will be automatically redudgdtwo. Each holder of shares of the
Preferred Stock will have one vote for each sh&fereferred Stock held. At any time after votingyeo to elect directors shall have
become vested and be continuing in the holdersePreferred Stock pursuant to this Section 18¢df,a vacancy shall exist in the office
of any Preferred Stock Director, the Board of Dioes may, and upon written request of the holdéreaord of at least 25% of the
Outstanding Preferred Stock addressed to the Chaiohthe Board of the Corporation shall, call a
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special meeting of the holders of the PreferrediSeoting separately as a class with all otheiesesf Parity Stock upon which like voti
rights have been conferred and are exercisablehépurpose of electing the Preferred Stock Diretttat such holders are entitled to el
At any meeting held for the purpose of electingefétred Stock Director, the presence in persdoygroxy of the holders of at least a
majority of the Outstanding Preferred Stock shaltéquired to constitute a quorum of such Prefegtedk. Any vacancy occurring in the
office of a Preferred Stock Director may be fillegithe remaining Preferred Stock Director unless amtil such vacancy shall be filled by
the holders of the Preferred Stock and all otheity?&tock having like voting rights, as providelose.

14.Transfer Agent and RegistraiThe duly appointed Transfer Agent (th&ransfer Agent ") or Registrar (the Registrar ") for the
Preferred Stock shall be Equiserve Trust Compank, Whe Corporation may, in its sole discretiormmye the Transfer Agent and Registrar
in accordance with the agreement between the Catiparand the Transfer Agent and Registrar; pravithat the Corporation shall appoint a
successor transfer agent and registrar who shadpasuch appointment prior to the effectivenessuch removal.

15.Currency. All shares of Preferred Stock shall be denomohitdJ.S. currency, and all payments and distrimgithereon or with
respect thereto shall be made in U.S. currencyreddirences herein to “$”or “dollars” refer to Uckirrency.

16.Form. (a) The Preferred Stock shall be issued in th@ fof one or more permanent global shares of Refe8tock (each, a “
Global Preferred Share”) in definitive, fully registered form with the gbal legend (the Global Shares Legend) each as set forth on the
form of Preferred Stock certificate attached heestdxhibit A, which is hereby incorporated in ax@ressly made a part of this Certificate.
The Global Preferred Shares may have notationsntégor endorsements required by law, stock exeharigs, agreements to which the
Corporation is subject, if any, or usage (provitieat any such notation, legend or endorsementasfanm acceptable to the Corporation).
Global Preferred Shares shall be deposited on behtile holders of the Preferred Stock represetiteteby with the Registrar, at its New
York office, as custodian for the Depositary, aaedistered in the name of the Depositary or a noenofehe Depositary, duly executed by the
Corporation and countersigned and registered biréwgstrar as hereinafter provided. The aggregateder of shares represented by each
Global Preferred Share may from time to time bedased or decreased by adjustments made on thelsexfdche Registrar and the
Depositary or its nominee as hereinafter providdts Section 16(a) shall apply only to a Globalf@med Share deposited with or on behalf
of the Depositary. The Corporation shall execut thie Registrar shall, in accordance with this i8act6, countersign and deliver initially
one or more Global Preferred Shares that (i) $letiegistered in the name of Cede & Co. or otharinee of the Depositary and (ii) shall be
delivered by the Registrar to Cede & Co. or purstamstructions received from Cede & Co. or higydthe Registrar as custodian for the
Depositary pursuant to an agreement between theditapy and the

34




Registrar. Members of, or participants in, the Dsifaoy (“ Agent Members™) shall have no rights under this Certificate,iwiespect to any
Global Preferred Share held on their behalf byDbpositary or by the Registrar as the custodigh@Depositary, or under such Global
Preferred Share, and the Depositary may be trémtéle Corporation, the Registrar and any agetti@fCorporation or the Registrar as the
absolute owner of such Global Preferred Sharelf@uaposes whatsoever. Notwithstanding the foregpnothing herein shall prevent the
Corporation, the Registrar or any agent of the Ga@fion or the Registrar from giving effect to amsitten certification, proxy or other
authorization furnished by the Depositary or impag between the Depositary and its Agent Memitieespperation of customary practices
the Depositary governing the exercise of the rigiis holder of a beneficial interest in any GloBatferred Share. Owners of beneficial
interests in Global Preferred Shares shall notritidled to receive physical delivery of certificdtshares of Preferred Stock, unless (x) DTC is
unwilling or unable to continue as Depositary foe Global Preferred Shares and the Corporation niateappoint a qualified replacement for
DTC within 90 days, (y) DTC ceases to be a “clegaagency’registered under the Exchange Act or (z) the Catpmm decides to discontini
the use of book-entry transfer through DTC (or amgcessor Depositary). In any such case, the GRiieéérred Shares shall be exchanged in
whole for certificated shares of Preferred Stockeigistered form, with the same terms and of armkaggregate Liquidation Preference
(unless the Corporation determines otherwise iom@ance with applicable law). Certificated shareBreferred Stock shall be registered in
the name or names of the Person or Person spebified C in a written instrument to the Registrar.

(b) (i) Authorized Officers shall sigretislobal Preferred Shares for the Corporationcgoedance with the Corporation’s bylaws
and applicable law, by manual or facsimile sigratur

(ii) If the Officers whose signatures area Global Preferred Share no longer hold thateoft the time the Transfer Agent
authenticates the Global Preferred Share, the GRilgéerred Share shall be valid nevertheless.

(iif) A Global Preferred Share shall et valid until an authorized signatory of the Tfang\gent manually countersigns such
Global Preferred Share. The signature shall belasive evidence that such Global Preferred Shasebbkan authenticated under this
Certificate. Each Global Preferred Share shalldtedithe date of its authentication.

17.Registration; Transfer.

(a) Notwithstanding any provision to tantrary herein, so long as a Global Preferred &Stemains outstanding and is held by o
behalf of the Depositary, transfers of a Globaff&red Share, in whole or in part, or of any beciefiinterest therein, shall only be mad
accordance with this Section 17.
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(b) Transfers of a Global Preferred Stsdua! be limited to transfers of such Global Pmefeé Share in whole, but not in part, to
nominees of the Depositary or to a successor oD#mositary or such successor’'s nominee.

18.Paying Agent and Conversion Agent.

(a) The Corporation shall maintain in Barough of Manhattan, City of New York, State afW York (i) an office or agency where
Preferred Stock may be presented for payment (Beythg Agent”) and (ii) an office or agency where PreferredcRtmay be presented
for conversion (the Conversion Agent”). The Transfer Agent shall act as Paying Agertt @onversion Agent, unless another Paying
Agent or Conversion Agent is appointed by the Coapon. The Corporation may appoint the Registtar,Paying Agent and the
Conversion Agent and may appoint one or more aititipaying agents and one or more additional asie agents in such other
locations as it shall determine. The term “PayirgeAt” includes any additional paying agent andténm “Conversion Agent” includes
any additional conversion agent. The Corporatiogy ofenge any Paying Agent or Conversion Agent withpwior notice to any holder.
The Corporation shall notify the Registrar of tleene and address of any Paying Agent or Conversganifappointed by the Corporation.
If the Corporation fails to appoint or maintain #rer entity as Paying Agent or Conversion Agerg, Registrar shall act as such. The
Corporation or any of its Affiliates may act as PayAgent, Registrar or Conversion Agent. The Regisshall record any exchanges,
increases or decreases in the Preferred Stocklued8le A attached hereto.

(b) Payments due on the Preferred Stbak be payable at the office or agency of the Gmapion maintained for such purpose in
The City of New York and at any other office or agg maintained by the Corporation for such purp&sgments shall be payable by
United States dollar check drawn on, or wire tran§brovided, that appropriate wire instructionsénbeen received by the Registrar at
least 15 days prior to the applicable date of payte a U.S. dollar account maintained by the Bpldith, a bank located in New York
City; providedthat at the option of the Corporation, paymentiefdgnds may be made by check mailed to the addrfetbe Person
entitled thereto as such address shall appeaeiRtbferred Stock register. Notwithstanding thedoing, payments due in respect of
beneficial interests in the Global Preferred Shahedl be payable by wire transfer of immediatelgikable funds in accordance with the
procedures of the Depositary.

19.Headings. The headings of the Sections of this Certifieatefor convenience of reference only and shalbedine, limit or affect
any of the provisions hereof.
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IN WITNESS WHEREOF, Celanese Corporatias caused this Certificate of Designations toidgpees and attested by the
undersigned this day of January 25, 2005.

CELANESE CORPORATION
By: /s/ David N. Weidman

Name: David N. Weidman
Title: Chief Executive Officer and Preside

By: /s/ Corliss J. Nelson
Name: Corliss J. Nelsor
Title: Chief Financial Officer

ATTEST:

By: /s/ Andreas Pohlmanr
Name: Andreas Pohlmant
Title: Chief Administrative Officer and Secreta
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EXHIBIT A

FORM OF 4.25% CONVERTIBLE PERPETUAL PREFERRED STOCK
Number: Shai

CUSIP NO.:

4.25% Convertible Perpetual Preferred Stock
(par value $0.01 per share)
(liquidation preference $25.00 per share)
OF

CELANESE CORPORATION
FACE OF SECURITY

[GLOBAL SHARES LEGEND] [ UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONGTC”), TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHEY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO Al
PERSON IS WRONGFUL IN AS MUCH AS THE REGISTERED OWR HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSIMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE CERTIFICATE OF DESIGNATIONS REFERRED TO BELOW.

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH
CERTIFICATES AND OTHER INFORMATION AS SUCH REGISTRRAAND TRANSFER AGENT MAY REASONABLY REQUIRE
TO CONFIRM THAT TRANSFER COMPLIES WITH THE FOREGOMRESTRICTIONS.]




CELANESE CORPORATION, a Delaware corporation (t@®fporation”), hereby certifies that Cede & Coregistered assigns (the
“Holder”) is the registered owner of fully paid andn-assessable shares of preferred stock of th@o@xion designated the “4.25%
Convertible Perpetual Preferred Stock,” par valo®$ per share and liquidation preference $25.0GIpere (the “Preferred Stock”). The
shares of Preferred Stock are transferable ondbksband records of the Registrar, in person a tyly authorized attorney, upon surrender
of this certificate duly endorsed and in propenfdor transfer. The designation, rights, privilegestrictions, preferences and other terms
provisions of the Preferred Stock represented lyemebissued and shall in all respects be sulgettet provisions of the Certificate of
Designations of the Corporation dated January @@52as the same may be amended from time to tirmedordance with its terms (the
“Certificate of Designations”)Capitalized terms used herein but not defined steale the respective meanings given them in théficate of
Designations. The Corporation will provide a copyte Certificate of Designations to a Holder witheharge upon written request to the
Corporation at its principal place of business.

Reference is hereby made to select provisionseoPtieferred Stock set forth on the reverse heasof to the Certificate of Designations,
which select provisions and the Certificate of Qaations shall for all purposes have the sametedfed set forth at this place.

Upon receipt of this certificate, the Holder is hdby the Certificate of Designations and is esditlo the benefits thereunder.

Unless the Transfer Agent’s Certificate of Autheation hereon has been properly executed, the sb&fereferred Stock evidenced hereby
shall not be entitled to any benefit under the iieate of Designations or be valid or obligatooy finy purpose.




IN WITNESS WHEREOF, Celanese Corporation has exeltitis certificate as of the date set forth below.
CELANESE CORPORATION

By:

Name:
Title:

By:

Name:
Title:

Dated:

TRANSFER AGENT’S CERTIFICATE OF AUTHENTICATION

This is one of the certificates representing shaféreferred Stock referred to in the within menéd Certificate of Designations.
as Transfer Agent

By:

Name:
Title: Authorized Signator

Dated:




REVERSE OF SECURITY
CELANESE CORPORATION
4.25% Convertible Perpetual Preferred Stock

Dividends on each share of 4.25% Convertible Pagi&referred Stock shall be payable in cash ateager annum set forth on the face
hereof or as provided in the Certificate of Destmres.

The shares of 4.25% Convertible Perpetual Prefetedk shall be redeemable as provided in the fidate of Designations. The shares of
4.25% Convertible Perpetual Preferred Stock stetidnvertible into the Corporation’s Series A Comn&tock in the manner and according
to the terms set forth in the Certificate of Desitions. Upon a Designated Event, holders of st@rd25% Convertible Perpetual Preferred
Stock that remain outstanding after the DesignBtesht will have the right to require the Corporatto redeem such shares in the manne
according to the terms set forth in the Certificaft®esignations.

As required under Delaware law, the Corporatiorl $hmish to any Holder upon request and withowige, a full summary statement of the
designations, voting rights preferences, limitasiamd special rights of the shares of each claseras authorized to be issued by the

Corporation so far as they have been fixed andméted.




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assignd ansfers the shares of 4.25% Convertible Peap@eferred Stock evidenced
hereby to:

(Insert assignee’s social security or tax iderdifizn number)

(Insert address and zip code of assignee)

and irrevocably appoints:

agent to transfer the shares of 4.25% Convertiblpd&ual Preferred Stock evidenced hereby on tbkdof the Transfer Agent and Regist
The agent may substitute another to act for himmeor

Date:

Signature:

(Sign exactly as your name appears on the otherddithis % Convertible Perpetual Preferreatx

Signature Guarantee: 1

1 Signature must be guaranteed by an “eligible antar institution” (i.e., a bank, stockbroker, s@s and loan association or credit
union) meeting the requirements of the Registraickvrequirements include membership or participain the Securities Transfer
Agents Medallion Program (“STAMP”) or such otheigfsature guarantee program” as may be determinetebRegistrar in addition
to, or in substitution for, STAMP, all in accordanwith the Securities Exchange Act of 1934, as atad!




NOTICE OF CONVERSION

(To be Executed by the Registered Holder
in order to Convert the 4.25% Convertible PerpeRraferred Stock)

The undersigned hereby irrevocably elects to cdr{tlee “Conversion”) shares of 4.25% Cotibler Perpetual Preferred Stock (the
“Preferred Stock”), represented by stock certiiddb(s). __ (the “Preferred Stock Certificatestpishares of Series A common stock, par
value $.0001 per share (“Common Stock”), of Celar@srporation (the “Corporation”) according to ttenditions of the Certificate of
Designations establishing the terms of the PredeBteck (the “Certificate of Designations”), astloé date written below. If shares are to be
issued in the name of a person other than the sigtherd, the undersigned will pay all transfer tgpagable with respect thereto and is
delivering herewith such certificates. No fee Wil charged to the holder for any conversion, exiteftansfer taxes, if any. A copy of each
Preferred Stock Certificate is attached heret@yidtence of loss, theft or destruction thereof).

The undersigned represents and warrants thatfatisadind sales by the undersigned of the shar€smimon Stock issuable to the
undersigned upon conversion of the Preferred Stbhaek be made pursuant to registration of the ComBitock under the Securities Act of
1933 (the “Act”) or pursuant to an exemption froegistration under the Act.

The Corporation is not required to issue shareSamimon Stock until the original Preferred Stocktfileate(s) (or evidence of loss, theft or
destruction thereof) to be converted are receiyethé Corporation or its Transfer Agent. The Cogtion shall issue and deliver shares of
Common Stock to an overnight courier as promptlgrasticable following receipt of the original Peafed Stock Certificate(s) to be
converted.

Capitalized terms used but not defined herein $teale the meanings ascribed thereto in or purdoaht Certificate of Designations.

Date of Conversion:

Applicable Conversion Rate:

Number of shares of 4.25% Convertible Perpetudkeied Stock to be Converted:




Number of shares of Common Stock to be Isst

Signature

Name:

Address?

Fax No.:

2 Address where shares of Common Stock and any p#yenents or certificates shall be sent by the Gaitjmmn.




SCHEDULE A

SCHEDULE OF EXCHANGES FOR GLOBAL SECURITY

The initial number of shares of 4.25% ConwsetiPerpetual Preferred Stock represented by tlolsaGPreferred Share shall be .
The following exchanges of a part of this Globaferred Share have been made:

Amount of increase i Number of share
Amount of decrease in numt! number of share represented by this Gloh
of shares represented by t represented by this Gloh Preferred Share followin Signature of authorized officer

Date of Exchang Global Preferred Sha Preferred Shar such decrease or incree Registrai




EXHIBIT B

FORM OF NOTICE OF ELECTION OF REDEMPTION
UPON A DESIGNATED EVENT

Equiserve Trust Company, N.A., as Transfer Agent
25 Royall St.

Canton, MA 02021

Attn:; Carole A. McHugh

Re: Celanese Corporation
4.25% Convertible Perpetual Preferred Stock
(the“Preferred Stoc”)

The undersigned hereby irrevocably ackadges receipt of a notice from Celanese Corpardtlze “Corporation”) as to the
occurrence of a Designated Event with respectedXrporation and requests and instructs the Catiporto redeem shares of
Preferred Stock in accordance with the terms ofXesificate of Designations at the Redemptiondric

Capitalized terms used but not defineineshall have the meanings ascribed thereto potgo the Certificate of Designations.

Dated:

Signature(s

NOTICE: The above signatures of the holder(s) Haragst correspond with the name as written
upon the face of the Security in every particulghaut alteration or enlargement or any change
whatever.

Aggregate Liquidation Preference to be redeemddgs than all):

Social Security or Other Taxpayer Identificationnher



Exhibit 10.8

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

1. Purpose of the Plan

The purpose of the Plan (as defined belswo aid the Company (as defined below) andiffdiates (as defined below) in recruiting
and retaining key employees, directors or constdtahoutstanding ability and to motivate such ewgpks, directors or consultants to exert
their best efforts on behalf of the Company andffgiates by providing incentives through the gtmg of Awards (as defined below). The
Company expects that it will benefit from the add®drest which such key employees, directors asuatiants will have in the welfare of the
Company as a result of their proprietary intereaghe Company’s success.

2. Definitions

The following capitalized terms usedhe Plan have the respective meanings set forthisrSection:

(a) Affiliate: With respect to any Person, any other Persoactljror indirectly, controlling, controlled by ander common control
with such Person or any other Person designatedeb@ommittee in which any Person has an interest.

(b) Award Any Option, Stock Appreciation Right, or Othep&k-Based Award granted pursuant to the Plan.

(c)_ Award AgreementAny written agreement, contract, or other instemtnor document evidencing any Award, which may,naed
not, be executed or acknowledged by a Participant.

(d)_BlackstoneBlackstone LR Associates (Cayman) IV Ltd., Bldok&e Management Associates (Cayman) IV L.P., BlaclksCapite
Partners (Cayman) IV L.P., Blackstone Capital RagrfCayman) IV-A L.P., Blackstone Family InvestmBartnership (Cayman) IV-A L.P.
and Blackstone Chemical Coinvest Partners (Cayrndth)

(e) Board The Board of Directors of the Company.

(f_Change in Control(i) the sale or disposition, in one or a serieeetated transactions, of all or substantiallyadlthe assets of the
Company to any “person” or “group” (as such termesdefined in Sections 13(d)(3) and 14(d)(2) ofixehange Act) other than Blackstone
or its affiliates or (ii) any person or group, attiean Blackstone or its affiliates, is or becorttes“beneficial owner” (as defined in Rules 13d-
3 and 13d-5 under the Exchange Act), directly dirgctly, of more than 51% of the total voting pawé the voting stock of the Company,
including by way of merger, consolidation or othissy

(g)_Code The Internal Revenue Code of 1986, as amendeatyosuccessor thereto.

(h)_Committee A committee of the Board designated by the Board.




(i)_Company Celanese Corporation, a Delaware corporation.
(j)_Effective Date The date the Board adopts the Plan.

(k)_Employmenti) a Participant’s employment if the Participamiaih employee of the Company or any of its Affdmt(ii) a
Participant’s services as a consultant, if thei€lpent is a consultant to the Company or anyoAifiliates and (iii) a Participarg’services &
an non-employee director, if the Participant ioa-amployee member of the Board or the board of dirsatf an Affiliate; provided howev
that unless otherwise determined by the Commietedaange in a Participant’s status from employewteemployee (other than a director of
the Company or an Affiliate) shall constitute antaration of employment hereunder.

(D_Exchange ActThe Securities Exchange Act of 1934, as amenatedithe rules and regulations promulgated thereundany
successor statute thereto.

(m)_Fair Market ValueOn a given date, (a) if there is a public mafkethe Shares on such date, the average of thedmd low
closing bid prices of the Shares on such stocka&xgé on which the Shares are principally tradingherdate in question, or, if there were no
sales on such date, on the closest preceding datich there were sales of Shares or (ii) if tieneo public market for the Shares on such
date, the fair market value of the Shares as datedrin good faith by the Board.

(n)_ISOAN Option that is also an incentive stock optioarged pursuant to Section 6(d) of the Plan.
(0)_Option A stock option granted pursuant to Section éhefRlan.

(p)_Option PriceThe purchase price per Share of an Option, a&smé@ied pursuant to Section 6(a) of the Plan.
(q)_Other StocBased Award Any award granted under Section 8 of the Plan.

(n_Participant An employee, director or consultant of the Companits Affiliates who is selected by the Committ® participate in
the Plan.

(s) PersonAny individual, firm, corporation, partnershijmited liability company, trust, incorporated orincorporated association,
joint venture, joint stock company, governmentadyor other entity of any kinc

(t)_Plan Celanese Corporation 2004 Stock Incentive Plan.
(u)_SharesShares of Series A common stock of the Company.
(v)_Stock Appreciation RightAny right granted under Section 7 of the Plan.

(w)_SubsidiaryA subsidiary corporation, as defined in Section(#24f the Code.
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3. Shares Subject to the Plan

The total number of Shares which maysiseed under the Plan is 16,250,000, subject teta@nt pursuant to Section 9 of the Plan.
The Shares may consist, in whole or in part, osunéd Shares or treasury Shares. The issuanceu@sSir the payment of cash upon the
exercise of an Award shall reduce the total nunob&hares available under the Plan, as applic8blares which are subject to Awards (or
portion thereof) that terminate or lapse may beige again under the Plan.

4. Administration

(a) The Plan shall be administered byGbenmittee, which may delegate its duties and psuewhole or in part as it determines;
provided, however, that the Board may, in its sole discretion, takg action designated to the Committee under this &s it may deem
necessary.

(b) The Committee shall have the full povand authority to make, and establish the temdscanditions of, any Award to any person
eligible to be a Participant, consistent with thevisions of the Plan and to waive any such terntsanditions at any time (including,
without limitation, accelerating or waiving any tieg conditions). Awards may, in the discretiortlod Committee, be made under the Plan in
assumption of, or in substitution for, outstandawgards previously granted by the Company or itdliafés or a company acquired by the
Company or with which the Company combines. The bemof Shares underlying such substitute awards lsh@ounted against the
aggregate number of Shares available for Awardsuing Plan.

(c) The Committee is authorized to intetgghe Plan, to establish, amend and rescind alag and regulations relating to the Plan, and
to make any other determinations that it deemsgssacg or desirable for the administration of thenPhnd may delegate such authority, as it
deems appropriate. The Committee may correct afectler supply any omission or reconcile any inéstesicy in the Plan in the manner ¢
to the extent the Committee deems necessary aiabési Any decision of the Committee in the intetption and administration of the Plan,
as described herein, shall lie within its sole ahdolute discretion and shall be final, conclusind binding on all parties concerned
(including, but not limited to, Participants aneithbeneficiaries or successors).

(d) The Committee shall require paymdrarny amount it may determine to be necessary tiohold for federal, state, local, or other
taxes as a result of the exercise, grant or vesfimgn Award. Unless the Committee specifies otlimawthe Participant may elect to pay a
portion or all of such withholding taxes by haviigares withheld by the Company with a Fair Markalué equal to the minimum statutory
withholding rate from any Shares that would haveeotise been received by the Participant in conmetith (i) the exercise of an Option
Stock Appreciation Right or (ii) the delivery of &les pursuant to an Other Stock-Based Award.

3




5. Limitations

No Awards may be granted under the Pleam the tenth anniversary of the Effective Datat, Awards theretofore granted may extend
beyond that date.

6. Options

Options granted under the Plan shalbbeletermined by the Committee, non-qualified stimtions or ISOs for federal income tax
purposes, as evidenced by the related Award Agretsnand shall be subject to the following termd eonditions as well as the terms and
conditions set forth in the applicable Award Agresitn

(a) Option PriceThe Option Price shall be determined by the Caieimj but, with respect to ISOs, shall not be teas 100% of the
Fair Market Value of the Shares on the date anddp$ granted.

(b) Exercisability Options granted under the Plan shall be exeresslsuch time and upon such terms and conditienmsay be
determined by the Committee, but in no event siralDption be exercisable more than ten years thiéedate it is granted.

(c)_Exercise of Option€Except as otherwise provided in the Plan or idasard Agreement, an Option may be exercised fooal
from time to time any part, of the Shares for whitcls then exercisable. For purposes of this $edsi, the exercise date of an Option shall be
the date a notice of exercise is received by thm@amy, together with payment (or to the extent jiteh by applicable law, provision for
payment) of the full purchase price in accordanith this Section 6(c). The purchase price for thar8s as to which an Option is exercised
shall be paid to the Company as designated by timen@ttee, pursuant to one or more of the followingthods: (i) in cash, or its equivalent
(e.g., by check), (ii) in Shares having a Fair Mdtalue equal to the aggregate Option Price ferShares being purchased to the Company
and satisfying such other requirements as may pesed by the Committee; providétht such Shares have been held by the Partidipant
no less than six months (or such other period @bkshed from time to time by the Committee oregafly accepted accounting principles);
(iii) partly in cash and partly in such Shares) {(fwhere is a public market for the Shares ahgime, subject to such rules as may be
established by the Committee, through deliveryi@viocable instructions to a broker to sell ther8hatherwise deliverable upon the exer
of the Option and to deliver promptly to the Compan amount equal to the aggregate Option Pricthtoshares being purchased or (v) ¢
other method as approved by the Committee. Nodiaaitit shall have any rights to dividends or otiigiits of a stockholder with respect to
Shares subject to an Option until the Participast diven written notice of exercise of the Optipaid in full for such Shares and, if
applicable, has satisfied any other conditions isegioby the Committee pursuant to the Plan.

(d)_ISOs The Committee may grant Options under the Plahdte intended to be ISOs. Such 1SOs shall comittythe requirements
of Section 422 of the Code. No ISO may be grarteghly Participant who at the time of such gramioisan employee of the Company or of
any of its Subsidiaries. In addition, no ISO maygb&nted to any Participant who at the time of syreint owns more than 10% of the total
combined voting power of all




classes of stock of the Company or of any of itssBliaries, unless (i) the Option Price for suc® IS at least 110% of the Fair Market Value
of a Share on the date the ISO is granted anthéiflate on which such ISO terminates is a datéatmtthan the day preceding the fifth
anniversary of the date on which the 1SO is gramdry Participant who disposes of Shares acquipahuhe exercise of an ISO either

(I) within two years after the date of grant of BUSO or (Il) within one year after the transfersoich Shares to the Participant, shall notify
Company of such disposition and of the amountzedlupon such disposition. All Options granted uride Plan are intended to be non-
qualified stock options, unless the applicable Advagreement expressly states that the Option énohed to be an ISO. If an Option is
intended to be an 1SO, and if for any reason syatio® (or portion thereof) shall not qualify asI&0O, then, to the extent of such
nonqualification, such Option (or portion theresifigll be regarded as a non-qualified stock optramtgd under the Plan; providddht such
Option (or portion thereof) otherwise complies wiitle Plan’s requirements relating to non-qualisatk options. In no event shall any
member of the Committee, the Company or any oiffifiates (or their respective employees, officersdirectors) have any liability to any
Participant (or any other Person) due to the faibfran Option to qualify for any reason as an ISO.

(e) AttestationWherever in this Plan or any Award Agreement di€lpant is permitted to pay the Option Price axds relating to the
exercise of an Option by delivering Shares, thdi¢tpant may, subject to procedures satisfactothéoCommittee, satisfy such delivery
requirement by presenting proof of beneficial ovehgr of such Shares, in which case the Company tsbat the Option as exercised without
further payment and shall withhold such numbertwdr®s from the Shares acquired by the exercideeadption.

7. Stock Appreciation Rights

(a) GrantsThe Committee may grant (i) a Stock Appreciattight independent of an Option or (ii) a Stock Agxpation Right in
connection with an Option, or a portion thereofStack Appreciation Right granted pursuant to clgliyef the preceding sentence (A) may
be granted at the time the related Option is gthateat any time prior to the exercise or canceltaof the related Option, (B) shall cover the
same number of Shares covered by an Option (orlssskr number of Shares as the Committee mayngieyand (C) shall be subject to
same terms and conditions as such Option excepufdr additional limitations as are contemplatedhlisy Section 7 (or such additional
limitations as may be included in an Award agreetinen

(b) Terms The exercise price per Share of a Stock Apprieciaight shall be an amount determined by the Citaenbut in no event
shall such amount be less than the Fair Marketd/afta Share on the date the Stock AppreciatiohtR#ggranted; provided, however, that
notwithstanding the foregoing in the case of a S#ygpreciation Right granted in conjunction with @ption, or a portion thereof, the
exercise price may not be less than the OptioreRri¢he related Option. Each Stock AppreciatioghiRgranted independent of an Option
shall entitle a Participant upon exercise to anwmequal to (i) the excess of (A) the Fair MaKatue on the exercise date of one Share
(B) the exercise price per Share, times (ii) thember of Shares covered by the Stock AppreciatigghREach Stock Appreciation Right
granted in conjunction with an Option, or a porttbereof, shall entitle a Participant to surrerntdehe Company the unexercised Option, or
any portion thereof, and to receive from the




Company in exchange therefor an amount equal th€igxcess of (A) the Fair Market Value on thereise date of one Share over (B) the
Option Price per Share, times (ii) the number air8h covered by the Option, or portion thereofclis surrendered. Payment shall be made
in Shares or in cash, or partly in Shares andyparitash (any such Shares valued at such Fair&laflue), all as shall be determined by
Committee. Stock Appreciation Rights may be exectisom time to time upon actual receipt by the @any of written notice of exercise
stating the number of Shares with respect to wtiiehStock Appreciation Right is being exercisede @hte a notice of exercise is receivel

the Company shall be the exercise date. No fragtiBhares will be issued in payment for Stock Apjation Rights, but instead cash will be
paid for a fraction or, if the Committee shoulddsdermine, the number of Shares will be roundedmeavd to the next whole Share.

(c)_Limitations The Committee may impose, in its discretion, stmhditions upon the exercisability or transferiépibf Stock
Appreciation Rights as it may deem fit.

8. Other StockBased Awards

The Committee, in its sole discretionyrgeant the right to purchase Shares, Awards ofe&ha@wards of restricted Shares, Awards of
phantom stock units and other Awards that are alugvhole or in part by reference to, or are othise based on the Fair Market Value of,
Shares (“Other Stock-Based Awards”). Such OtheclsRased Awards shall be in such form, and depematesuch conditions, as the
Committee shall determine, including, without liatibn, the right to receive one or more Sharesh@equivalent cash value of such Shares)
upon the completion of a specified period of seytbe occurrence of an event and/or the attainofgmerformance objectives. Other Stock-
Based Awards may be granted alone or in additiantoother Awards granted under the Plan. Subgeittet provisions of the Plan, the
Committee shall determine: (a) the number of Shieré® awarded under (or otherwise related to) Sitbler Stock-Based Awards;

(b) whether such Other Stock-Based Awards shadidiieed in cash, Shares or a combination of cadiBShiares; and (c) all other terms and
conditions of such Other Stock-Based Awards (iniclgdwithout limitation, the vesting provisions tieef and provisions ensuring that all
Shares so awarded and issued shall be fully paichan-assessable).

9. Adjustments Upon Certain Events

Notwithstanding any other provisionshe Plan to the contrary, the following provisiohalsapply to all Awards granted under the
Plan:

(a) GenerallyIn the event of any change in the outstanding&hafter the Effective Date by reason of any SHasidend or split,
reorganization, recapitalization, merger, consaidg spin-off, combination or transaction or exape of Shares or other corporate exchange,
or any distribution to shareholders of Shares (oth&n regular cash dividends or any synthetic s@ary offering following an initial public
offering of the Shares) or any transaction simitathe foregoing or the issuance of equity (ortsg acquire equity) for consideration less
than Fair Market Value (other than equitgsed compensation or the conversion of prefehraces of the Company to Shares), the Comn
in its sole discretion and without liability to apgrson may make such substitution or adjustmeanyi, as it deems to be
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equitable, as to (i) the number or kind of Sharestler securities issued or reserved for issugncsuant to the Plan or pursuant to
outstanding Awards, (ii) the Option Price or exsegprice of any Stock Appreciation Right and/ay éiny other affected terms of such
Awards.

(b)_Change in Controln the event of a Change in Control after thee&if/e Date, the Committee may, in its sole diseretprovide
for the (i) termination of an Award upon the consoation of the Change in Control, but only if sucwakd has vested and been paid out or
the Participant has been permitted to exercis©ftteon in full for a period of not less than 15 dayrior to the Change in Control,
(i) acceleration of all or any portion of an AwaKdi) payment of an amount (in cash or, in theadétion of the Committee, in the form of
consideration paid to shareholders of the Compampnnection with such Change in Control) in exgjeafor the cancellation of an Award,
which, in the case of Options and Stock Apprecrafights, may equal the excess, if any, of the Mairket Value of the Shares subject to
such Options or Stock Appreciation Rights overahgregate Option Price or grant price of such @ptioStock Appreciation Rights, and/or
(iv) issuance of substitute Awards that will subsily preserve the otherwise applicable termarof affected Awards previously granted
hereunder.

10. No Right to Employment or Awards

The granting of an Award under the Plaallsmpose no obligation on the Company or anitoAffiliates to continue the Employment
of a Participant and shall not lessen or affectGbenpany’s or its Affiliates’ rights to terminateet Employment of such Participant. No
Participant or other Person shall have any claitmetgranted any Award, and there is no obligataruhiformity of treatment of Participants
or holders or beneficiaries of Awards. The termd eonditions of Awards and the Committee’s deteations and interpretations with
respect thereto need not be the same with respeeich Participant (whether or not such Particgarg similarly situated).

11. Successors and Assigns

The Plan shall be binding on all succesaad assigns of the Company and a Participaritidimg without limitation, the estate of such
Participant and the executor, administrator orté®i®f such estate, or any receiver or trusteainkituptcy or representative of the
Participant’s creditors.

12. Nontransferability of Awards

Unless otherwise determined by the Cotemjtan Award shall not be transferable or assigriapthe Participant other than by will or
by the laws of descent and distribution. An Awaxdreisable after the death of a Participant magxsgcised by the legatees, personal
representatives or distributees of the Participant.

13. Awards Subject to the Plan

In the event of a conflict between anyrt@r provision contained in the Plan and a terrmprowision in any Award Agreement, the
applicable terms and provisions of the Plan wilgm and prevail.




14. Severability.

If any provision of the Plan or any Awasdbecomes or is deemed to be invalid, illegayreenforceable in any jurisdiction or as to
Person or Award, or would disqualify the Plan oy &ward under any law deemed applicable by the Citae) such provision shall be
construed or deemed amended to conform to thecaiybdi laws, or if it cannot be construed or deearadnded without, in the determination
of the Committee, materially altering the intentloé Plan or the Award, such provision shall bigletin as to such jurisdiction, Person or
Award and the remainder of the Plan and any suchrdwhall remain in full force and effect.

15. Amendments or Termination

(a) Amendments or Termination of the Plahe Committee may amend, alter or discontinuePiae, but no amendment, alteration or
discontinuation shall be made, without the writtemsent of a Participant, if such action would diisth any of the rights of the Participant
under any Award theretofore granted to such Ppgiti under the Plan; providetiowever, that the Committee may amend the Plan in such
manner as it deems necessary to permit the graotiAgvards meeting the requirements of the Codetloer applicable laws.

(b) Amendments to Award3he Committee may waive any conditions or riginider, amend any terms of, or alter, suspend,
discontinue, cancel or terminate, any Award thdogtogranted, prospectively or retroactively; pomdthat no waiver, amendment, alterat
suspension, discontinuation, cancellation or teatigm shall impair the rights of any Participantaoy holder or beneficiary of any Award
theretofore granted without the consent of thecaéfe Participant, holder or beneficiary.

16. Other Benefit Plans

All Awards shall constitute a specialéntive payment to the Participant and shall ndeken into account in computing the amount of
salary or compensation of the Participant for thigppse of determining any benefits under any pensetirement, profit-sharing, bonus, life
insurance or other benefit plan of the Companynatem any agreement between the Company and thieipamt, unless such plan or
agreement specifically provides otherwise.

17. Choice of Law

The Plan shall be governed by and coadtm accordance with the laws of the State of Bata without regard to conflicts of laws.

18. Effectiveness of the Plan
The Plan shall be effective as of thes&iffre Date.




Exhibit 10.8(a)

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, is made effective as ahdary 20, 2005 (theDate of Grant "), between Celanese Corporation (thédmpany
") and the individual named as a participant ondigmature page hereto (th@articipant ”).

RECITALS:

WHEREAS, the Company has adopted the @isulefined below), the terms of which are heiigbgrporated by reference and made a
part of this Agreement; and

WHEREAS, the Committee has determinedithaould be in the best interests of the Compang its stockholders to grant the
Options provided for herein to the Participant parg to the Plan and the terms set forth herein;

NOW, THEREFORE, in consideration of thetaal covenants hereinafter set forth, the paeggse as follows:

1 Definitions . Whenever the following terms are used in thise®gnent, they shall have the meanings set fortmbelapitalized
terms not otherwise defined herein shall have #imesmeanings as in the Plan.

(a)Cause: “Cause” as defined in an employment agreemenhange in control agreement between the Compaity subsidiaries
and the Participant or, if not defined thereinfdhére is no such agreement, “Cause” means (iPtrécipant’s willful failure to perform
Participants duties to the Company (other than as a resudttalf or partial incapacity due to physical or na¢iitness) for a period of 30 da
following written notice by the Company to the Rapant of such failure, (i) commission of (x) @dny (other than traffic-related) under the
laws of the United States or any state thereohgrsamilar criminal act in a jurisdiction outsideet United States or (y) a crime involving
moral turpitude, (i) Participant’s willful malfesance or willful misconduct which is demonstralmijurious to the Company, (iv) any act of
fraud by the Participant or (v) the Participant'edch of the provisions of any confidentiality, nompetition or nonsolicitation to which the
Participant is subject.

(b)Disability : The Participant becomes physically or mentalbajacitated and is therefore unable for a pericgixotonsecutive
months or for an aggregate of nine months in angd¥%ecutive month period to perform Participadtises.

(C)EBITDA : The same meaning as “Adjusted EBITDA” in the Camgs Credit Agreement dated as of January 26, 28¢&ept
there shall be no inclusion of any favorable reseeversals or any extraordinary or non-recurriaigg unless the reserve or gain is adjusting
an expense that occurred and impacted Adjusted BRIduring 2004-2008.

(d)Expiration Date : The tenth anniversary of the Date of Grant.




(e)Free Cash Flow: EBITDA less“Capital Expenditures” (as defined under GAAP),s3bn minusChanges in Trade Working Capital,
minuscash outflows from Special Charges and restrugjurosts (not included in Special Charges or inadudegyurchase accounting) plus
cash recoveries associated with expenses recogaftegdlanuary 1, 2005, in each case without dafitin.

(HGood Reason “Good Reason” as defined in an employment agre¢mrechange in control agreement between the Coynpaits
subsidiaries and the Participant or, if not defittegtein or if there is no such agreement, “Gooddea” means (i) a substantial diminution in
Participant’s position or duties; adverse changeporting lines, or assignment of duties materigitonsistent with his position (other than
in connection with an increase in responsibilityageromotion), (ii) any reduction in Participanibase salary or annual bonus opportunity or
(i) failure of the Company to pay compensatiorbenefits when due, in each case which is not cwrtidn 30 days following the
Company’s receipt of written notice from Participdescribing the event constituting Good Reason.

(g)Options : Collectively, the Time Option and the Performa@&ions to purchase Shares granted under thisefugat.

(h)Performance Options: Collectively, the Tier | EBITDA Performance Optiothe Tier | FCF Performance Option, the Tier Il
EBITDA Performance Option and the Tier Il FCF Periance Option.

(Performance Targets: Collectively, the Tier | EBITDA Target, the TieFCF Target, the Tier || EBITDA Target and the ik
FCF Target.

(DPlan : The Celanese Corporation 2004 Stock Incentiva,Ria from time to time amended.

(k)Retirement: Voluntary resignation on or after Participant hained age 65.

(DStockholders Agreement The Stockholders Agreement, dated as of Janurgd05 (as amended from time to time), among the
Company and the other parties thereto.

(m)Tier | EBITDA Performance Option : An Option to purchase the number of Shares s#t tm Schedule A attached hereto.
(n)Tier | EBITDA Target : The Tier | EBITDA Target set forth on Schedulatached hereto.

(o)Tier | FCF Performance Option : An Option to purchase the number of Shares s#t tm Schedule A attached hereto.
(p)Tier | FCF Target : The Tier | FCF Target set forth on Schedule Rated hereto.
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(q)Tier Il EBITDA Performance Option : An Option to purchase the number of Shares s#t t;m Schedule A attached hereto.
(NTier Il EBITDA Target : The Tier Il EBITDA Target set forth on Scheduleaached hereto.

(s)Tier 1l FCF Performance Option : An Option to purchase the number of Shares s#t tm Schedule A attached hereto.
(HTier Il FCF Target : The Tier Il FCF Target set forth on Schedule Bated hereto.

(u)Time Option : An Option with respect to which the terms andditians are set forth in Section 3(a) of this Agremt.
(v)Vested Portion: At any time, the portion of an Option which ha&tbme vested, as described in Section 3 of thiségent.

2 Grant of Options. The Company hereby grants to the Participant tiji& end option to purchase, on the terms and dondit
hereinafter set forth, the number of Shares sulbjettte Time Option, the Tier | EBITDA Performan®etion, the Tier | FCF Performance
Option, the Tier Il EBITDA Performance Option atetTier || FCF Performance Option set forth on $iche A attached hereto, subject to
adjustment as set forth in the Plan. The exeraise pf the Shares subject to the Options shaliXeper Share, subject to adjustment as set
forth in the Plan (the Option Price ”). The Options are intended to be nonqualifiedktoptions, and are not intended to be treate®@s |
that comply with Section 422 of the Code.

3.Vesting of the Options.
(a) Vesting of the Time Option

(i)_In_General Subject to the Participant’s continued Employmeitih the Company and its Affiliates, the Time @ptishall vest
and become exercisable (A) with respect to fiftpercent (15%) of the Shares subject to such Tim@®pn the Date of Grant, (B) with
respect to an additional twenty percent (20%) efShares subject to such Time Option on Decemhe&2@b, December 31, 2006,
December 31, 2007 and December 31, 2008 and (G)respect to the remaining five percent (5%) ofShares subject to the Time
Option on March 31, 2009.

(ii) Change in ControlNotwithstanding the foregoing, upon a Changeant@l, the Time Option shall, to the extent na\pously
cancelled or expired, immediately become one huhdescent (100%) vested and exercisable.

(b) Vesting of the Performance Options

()_In General Each Performance Option shall vest and becomeeisable with respect to fifteen percent (15%)haf Shares subje
to each such




Performance Option on the Date of Grant. SubjethiédParticipant’s continued Employment with ther@any and its Affiliates, each
Performance Option, to the extent not previoushyceted or expired, shall become fully vested aret@gable with respect to one hundred
percent (100%) of the Shares subject to such Realioce Option on the eighth anniversary of the D&terant.

(ii) Acceleration Notwithstanding the last sentence of Section(§(bbove and subject to the Participant’s contthEenployment
with the Company and its Affiliates, each Perforem@ption shall vest and become exercisable (A) raspect to thirty percent (30%) of
the Shares subject to each such Performance Quti@ecember 31, 2005 and December 31, 2006, (B)re#tpect to fifteen percent
(15%) of the Shares subject to each such Perforen@ption on December 31, 2007 and (C) with resteetein percent (10%) of the Sha
subject to each such Performance Option on DeceBihe2008 (each of December 31, 2005, Decembe2@®1g, December 31, 2007 and
December 31, 2008, arAtcelerated Vesting Date’) to the extent that the Performance Target fahdBerformance Option is achieved
for the fiscal year ending on an Accelerated Vesbhate.

(iii) CatchUp . Notwithstanding the foregoing and subject toRiagticipant’s continued Employment with the Company its
Affiliates, if, on December 31, 2008, the cumulat®erformance Target for a Performance Option bas hchieved for the period
commencing with the year ending on December 315 20fugh the year ending on December 31, 2008, sbeh Performance Option
shall immediately become one hundred percent (10@#%ted and exercisable. In addition, (x) if Blaoke sells ninety percent (90%) of
its equity interest in the Company prior to Decentii 2008 or (y) upon the occurrence of a Charigeontrol, the portion of a
Performance Option that was eligible to, but di¢l mest on an Accelerated Vesting Date that ocduprér to such event shall vest to the
extent that the cumulative Performance Targetdichd?erformance Option was achieved for the pertmdmencing with the year ending
on December 31, 2005 through the year ending oAtlcelerated Vesting Date immediately prior to saeknt.

(iv)_Change in ControlNotwithstanding the foregoing, upon a Changeant@®l, the Performance Option shall, to the extentt
previously cancelled or expired, become vestedexedcisable with respect to the Shares that wégibk to vest and become exercisable
on each Accelerated Vesting Date through the Acatdd Vesting Date of the year of the Change int@bif either (x) the cumulative
Performance Target applicable to such Performamtm®was achieved for the period commencing withytear ending on December 31,
2005 through the Change in Control (the Performdrarget for the year of the Change in Control shalbppropriately adjusted by the
Committee to reflect the period from the beginnifighe year of the Change in Control through theu@fe in Control) or (x) Blackstone
receives in connection with such Change in Corgrodmount equal to at least $54.45 per Share amtitd equity investment
(appropriately adjusted, as determined in the digleretion of the Committee, to reflect any charigebe capitalization of the Company).
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(c)_Termination of Employment

terminates for any reason, the Option, to the exienhthen vested and exercisable, shall expirebanidmediately canceled by the
Company without consideration.

(i) Time Option Notwithstanding Section 3(a) and 3(c)(i), in thent that the Participant’s Employment is ternedatA) by the
Company without Cause, (B) by the Participant v8thod Reason or (C) due to the Participant’s ddaidgbility or Retirement, to the
extent not previously cancelled or expired, the & @ption shall immediately become vested and esaite as to the Shares subject to the
Time Option that would have otherwise vested armbb® exercisable in the calendar year in which seichination of Employment
occurs.

(iif) Performance OptionNotwithstanding Section 3(b) and 3(c)(i), in theent that (x) the Participant’'s Employment is tieraied
(A) by the Company without Cause, (B) by the Piéint with Good Reason or (C) due to the Partidigateath, Disability or Retirement
and (y) a Performance Target is achieved with retgpea Performance Option for the year of suciieation of Employment, to the
extent not previously cancelled or expired, suctidP@mance Option shall become vested and exer@saibh respect to the Shares subject
to the Performance Option that would have vestedb@tome exercisable upon the achievement of seidhrthance Target as if the
Participant’s Employment continued through the ehsluch year.

4 Exercise of Options.

(a) Period of Exercisé&ubject to the provisions of the Plan and thiseggnent, the Participant may exercise all or amyqfahe
Vested Portion of an Option at any time prior te Expiration Date. Notwithstanding the foregoirfghe Participant’s Employment
terminates prior to the Expiration Date, the VedRedtion of an Option shall remain exercisable dolythe period set forth below (and shall
expire upon termination of such period):

(i)_Termination by the Company WithoutuSea, Termination by the Participant with Good ReasoTermination Due to Death,
Disability or Retirement If the Participant’'s Employment with the Compamyd its Affiliates is terminated (A) by the Companmighout
Cause, (B) by the Participant with Good ReasorCdrd{ie to the Participant’s death, Disability otiRenent, the Participant may exercise
(x) the Vested Portion of the Time Option for aipérending on the earlier of (A) one year followithgg date of such termination and
(B) the Expiration Date and (y) the Vested Portiba Performance Option for a period ending onetéudier of (A) the later of (1) one year
following the date of such termination and (2) @¥sifollowing the date the total Vested Portioswth Performance Option is determit
and (B) the Expiration Date; and

(ii) Termination by the Participant withtadGood Reasonlf the Participant’s Employment with the Compamgd its Affiliates is
terminated by the Participant without Good Reasloa Participant may exercise the Vested Porticemof
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Option for a period ending on the earlier of (A) @ys following the date of such termination aniitfi® Expiration Date; and

(iii) Termination by the Company for Causf the Participant’'s Employment with the Compamd its Affiliates is terminated by
the Company for Cause, the Vested Portion of amo@phall immediately terminate in full and ceasd®¢ exercisable; and

(b)_ Method of Exercise

(i) Subject to Section 4(a) of this Agresnt, the Vested Portion of an Option may be egetcby delivering to the Company at its
principal office written notice of intent to so egise; providedhat the Option may be exercised with respect tole/Bhares only. Such
notice shall specify the number of Shares for whighOption is being exercised and, other thareasribed in clause (C) of the following
sentence, shall be accompanied by payment in filleoaggregate Option Price in respect of suchedh&ayment of the aggregate Option
Price may be made (A) in cash, or its equivalem. (@ check), (B) by transferring to the Compahw®s having a Fair Market Value ec
to the aggregate Option Price for the Shares bmimghased and satisfying such other requirementsagsbe imposed by the Committee;
providedthat such Shares have been held by the Partidipanb less than six months (or such other perodsiablished from time to
time by the Committee or generally accepted acéogmtrinciples), (C) if there is a public market foe Shares at the time of payment,
subject to such rules as may be established bgdhnemittee, through delivery of irrevocable instians to a broker to sell the Shares
otherwise deliverable upon the exercise of the@ypéind deliver promptly to the Company an amoungktp the aggregate Option Price
or (D) by a combination of (A) and (B) above orlsuther method as approved by the Committee. NticRemt shall have any rights to
dividends or other rights of a stockholder withpest to the Shares subject to an Option until gmrgi¢?pant has given written notice of
exercise of the Option, paid in full for such Stsaoe otherwise completed the exercise transactateacribed in the preceding sentence
and, if applicable, has satisfied any other coadgiimposed pursuant to this Agreement.

(i) Notwithstanding any other provisiohthe Plan or this Agreement to the contrary, abae available exemption to registratior
qualification, an Option may not be exercised ptithe completion of any registration or qualifioa of the Option or the Shares under
applicable state and federal securities or othes lar under any ruling or regulation of any goveemtal body or national securities
exchange that the Committee shall in its sole measie discretion determine to be required by saafs) rulings or regulations.

(iif) Upon the Company'’s determinatiomtlan Option has been validly exercised as to atlyeoShares, the Company shall issue
certificates in the Participant’s name for suchr8eaHowever, the Company shall not be liable ¢oRhrticipant for damages relating to
any reasonable delays in issuing the certificat¢he Participant or any loss by the Participarthefcertificates.

6




(iv) In the event of the Participant'satte the Vested Portion of an Option shall rema@sted and exercisable by the Participant’s
executor or administrator, or the person or persornghom the Participarg’rights under this Agreement shall pass by wilhpthe laws ¢
descent and distribution as the case may be, textteat set forth in Section 4(a) of this Agreemémty heir or legatee of the Participant
shall take rights herein granted subject to theageand conditions hereof.

(v) As a condition to the exercise of &ytion evidenced by this Agreement, the Partidigaall execute the Stockholders
Agreement, if then in effect.

5.Adjustments. In the event of any change in the outstanding&hafter the Effective Date by reason of any SHasieend or split,
reorganization, recapitalization, merger, consaiitg spin-off, combination or transaction or exaba of Shares or other corporate exchange.
or in the event of any distribution to shareholdErShares (other than regular cash dividends pisgnthetic secondary offering following an
initial public offering of the Shares) or any tranon similar to the foregoing or the issuanceadity (or rights to acquire equity) for
consideration less than Fair Market Value (othantaquity-based compensation or the conversiomadéped shares of the Company to
Shares), the Committee in its sole discretion aitldowut liability to any person may make such subgtin or adjustment, if any, as it deem
be equitable, to the Option; provided, that inglrent of an extraordinary dividend or similar estdinary distribution (excluding an initial
public offering of the Shares and any synthetioadary offerings), in lieu of any other adjustmensubstitution, the Participant shall be
entitled to receive, with respect to each Shargestito the Vested Portion of the Option as of sdistribution, an amount equal to such
extraordinary dividend or distribution paid witrspect to a Share (whether paid in cash or otheywsseh amount to be paid when such
distribution is paid to shareholders of the Company

6.No Right to Continued Employment. Neither the Plan nor this Agreement shall be tard as giving the Participant the right tc
retained in the employ of, or in any consultingtignship to, the Company or any Affiliate. Furthgie Company or its Affiliate may at any
time terminate the Participant or discontinue amiystilting relationship, free from any liability any claim under the Plan or this Agreement,
except as otherwise expressly provided herein.

7 Legend on Certificates. The certificates representing the Shares purchiagexercise of an Option shall be subject to siop
transfer orders and other restrictions as the Cdtaenmay determine is required by the rules, reégus, and other requirements of the
Securities and Exchange Commission, any stock exgghapon which such Shares are listed, any apfdidadleral or state laws and the
Company’s Certificate of Incorporation and Bylaawsd the Committee may cause a legend or legertus pot on any such certificates to
make appropriate reference to such restrictions.

8.Transferability . Unless otherwise determined by the Committe€)ption may not be assigned, alienated, pledgeattat, sold ¢
otherwise transferred or encumbered by the Paatitiptherwise than by will or by the laws of degaamd distribution, and any such
purported assignment, alienation, pledge, attachmsate, transfer or encumbrance shall be voiduarehforceable against the Company or
any Affiliate; providedthat the




designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance. During the
Participant’s lifetime, an Option is exercisabldyooy the Participant.

9.Withholding . The Participant may be required to pay to the gamy or its Affiliate and the Company or its Affite shall have the
right and is hereby authorized to withhold from g@yment due or transfer made under the Optiomdeiuthe Plan or from any
compensation or other amount owing to a ParticigamBimount (in cash, Shares, other securitiesy éttvards or other property) of any
applicable withholding taxes in respect of the Optits exercise, or any payment or transfer uttte©Option or under the Plan and to take
such action as may be necessary in the optioneo€timpany to satisfy all obligations for the payiarsuch taxes.

10Securities Laws. Upon the acquisition of any Shares pursuantdaettercise of an Option, the Participant will makenter into
such written representations, warranties and aggatas the Committee may reasonably request ar twccomply with applicable securiti
laws or with this Agreement.

11 Notices. Any notice under this Agreement shall be additssehe Company in care of its General Counselyes$ed to the
principal executive office of the Company and te Brarticipant at the address last appearing ipéhgonnel records of the Company for the
Participant or to either party at such other adslesseither party hereto may hereafter designateiiimg to the other. Any such notice shall
be deemed effective upon receipt thereof by theesdee.

12Governing Law . This Agreement shall be governed by and constiuadcordance with the laws of the State of Detawaithout
regard to the conflicts of laws provisions thereof.

130Options Subject to Plan and Stockholders AgreementBy entering into this Agreement the Participagregs and acknowledges
that the Participant has received and read a cbihedPlan and the Stockholders Agreement. Thed@ptand the Shares received upon
exercise of the Options are subject to the Plantlam&tockholders Agreement. The terms and pravisad the Plan and the Stockholders
Agreement as each may be amended from time toaiméereby incorporated by reference. In the evkatconflict between any term or
provision contained herein and a term or provigibthe Plan or the Stockholders Agreement, theiegiple terms and provisions of the Plan
or the Stockholders Agreement will govern and pilelrathe event of a conflict between any ternpoovision of the Plan and any term or
provision of the Stockholders Agreement, the ajgjplie terms and provisions of the Stockholders Agexg will govern and prevail.

14 Signature in Counterparts. This Agreement may be signed in counterpartd) edevhich shall be an original, with the same efffe
as if the signatures thereto and hereto were upmsame instrument.
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IN WITNESS WHEREOF, this Agreement hasrbexecuted and delivered by the parties hereto.

CELANESE CORPORATION

By:

Its

Participant




The number of Shares subject to each Option st below:

Time Option:

Tier | EBITDA Performance Option:
Tier | FCF Performance Option:
Tier Il EBITDA Performance Option:
Tier Il FCF Performance Option:

Schedule £




Year-End

December 31, 200
December 31, 200
December 31, 200
December 31, 200

* To be established annually by the Board, no l&i@n 90 days following the beginning of such y:

Performance Targets

Tier | EBITDA
Target

$865 million
$975 million
$975 million
$825 million

Tier | FCF
Target*

Schedule E

Tier Il EBITDA Tier Il FCF
Target Target*

$900 million
$1.075 millior
$1.075 millior
$925 million

The Performance Targets shall be adjusted by tmen@tiee, to the extent that the Committee deemgadma in its sole discretion, upon
acquisitions, divestitures, to reflect changehmhusiness and in other appropriate circumstances.



Exhibit 10.8(d)

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT
(Non-Employee Director)

THIS AGREEMENT, is made effective as ahdary 20, 2005 (the “Date of Grant”), between @e¢® Corporation (the “Company”)
and the individual named as a participant on theature page hereto (the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the @lanlefined below), the terms of which are heiabgrporated by reference and made a
part of this Agreement; and

WHEREAS, the Committee has determinedith@aould be in the best interests of the Compangt its stockholders to grant the Option
provided for herein to the Participant pursuarthtoPlan and the terms set forth herein;

NOW, THEREFORE, in consideration of thetoal covenants hereinafter set forth, the pad@ee as follows:

1 Definitions . Whenever the following terms are used in thise®gnent, they shall have the meanings set fortmbelapitalized
terms not otherwise defined herein shall have #imesmeanings as in the Plan.

(a)Cause: Any of the following events: (i) the Participasitiillful failure to perform Participant’s duties the Company (other than as
a result of total or partial incapacity due to phgsor mental illness) for a period of 30 dayddaling written notice by the Company to the
Participant of such failure, (ii) commission of &felony (other than traffic-related) under thedaof the United States or any state thereof or
any similar criminal act in a jurisdiction outsittee United States or (y) a crime involving morapitude, (iii) Participant’s willful
malfeasance or willful misconduct which is demoaisly injurious to the Company, (iv) any act of fiaoy the Participant or (v) the
Participant’s breach of the provisions of any cdefitiality, noncompetition or nonsolicitation to ist the Participant is subject.

(b)Disability : The Participant becomes physically or mentalbajacitated and is therefore unable for a pericgixotonsecutive
months or for an aggregate of nine months in angd¥ecutive month period to perform Participadtiies.

(c)Expiration Date : The tenth anniversary of the Date of Grant.

(d)Plan : The Celanese Corporation 2004 Stock Incentiva,Rla from time to time amended.

(e)Stockholders Agreement The Stockholders Agreement, dated as of Janurgdo5 (as amended from time to time), among the
Company and the other parties thereto.




(HVested Portion: At any time, the portion of the Option which Hacome vested, as described in Section 3 of thisgkgent.

2. Grant of Option. The Company hereby grants to the Participant gtg end option to purchase, on the terms and dondit
hereinafter set forth, [ ] Shares of the Company (th@ption "), subject to adjustment as set forth in the Pldre exercise
price of the Shares subject to the Option sha$i& per Share (theOption Price "), subject to adjustment as set forth in the Plare
Option is intended to be a nonqualified stock ap@od is not intended to be treated as an ISCctitaplies with Section 422 of the Code.

3.Vesting of the Option.

(a) In GeneralSubiject to the Participant’s continued Employmeitih the Company and its Affiliates, the Optioralilvest and
become exercisable with respect to twenty-five @er¢25%) of the Shares subject to the Option dseDate of Grant and shall vest and
become exercisable with respect to 25% of the Shaurject to the Option on December 31 2005, Deeeib, 2006 and December 31,
2007.

(b)_ Change in ControNotwithstanding the foregoing, upon a Changeant@®l, the Option shall, to the extent not pregigiucancelles
or expired, immediately become 100% vested andcesadle.

(c) Termination of Employmentf the Participant’s Employment with the Compamgd its Affiliates terminates for any reason, the
Option, to the extent not then vested and exertdsahall be immediately canceled by the Comparikiout consideration [; provided
however, that if the Participant’s Employment terminateg do the Participant’s death or Disability, to thetent not previously cancelled or
expired, the Option shall immediately become veatadl exercisable as to the Shares subject to tlierCtpat would have otherwise vested
and become exercisable in the calendar year inhwdich termination of Employment occurs].

4 Exercise of Option.

(a) Period of Exercisé&Subject to the provisions of the Plan and thiseggent, the Participant may exercise all or amyqfahe
Vested Portion of the Option at any time priortie Expiration Date. Notwithstanding the foregoiifighe Participant’s Employment
terminates prior to the Expiration Date, the VedRedtion of the Option shall remain exercisabletfa period set forth below:

(i)_Termination due to Death or DisaliliTermination by the Company without Cause or Tiration by the Participantlf the
Participant’s Employment with the Company and itfliates is terminated (a) due to the Participartteath or Disability, (b) by the
Company without Cause or (c) by the Participard,Rlarticipant may exercise the Vested Portion®Qbtion for a period ending on the
earlier of (A) [one year] following the date of $uermination and (B) the Expiration Date; and

(ii) Termination by the Company for Causkthe Participans Employment with the Company and its Affiliatesésminated by th
Company for




Cause, the Vested Portion of the Option shall imatety terminate in full and cease to be exercisabl
(b) Method of Exercise

(i) Subject to Section 4(a) of this Agresnt, the Vested Portion of an Option may be egetcby delivering to the Company at its
principal office written notice of intent to so egise; providedhat the Option may be exercised with respect tolevBhares only. Such
notice shall specify the number of Shares for whighOption is being exercised and, other thareasribed in clause (C) of the following
sentence, shall be accompanied by payment in filleoaggregate Option Price in respect of suchedh&ayment of the aggregate Option
Price may be made (A) in cash, or its equivalem. (@ check), (B) by transferring to the Compahgr®s having a Fair Market Value ec
to the aggregate Option Price for the Shares lmimghased and satisfying such other requirementsagsbe imposed by the Committee;
providedthat such Shares have been held by the Partidipand less than six months (or such other perodsiablished from time to
time by the Committee or generally accepted acéogmtrinciples), (C) if there is a public market foe Shares at the time of payment,
subject to such rules as may be established bgdnemittee, through delivery of irrevocable instians to a broker to sell the Shares
otherwise deliverable upon the exercise of the @pdind deliver promptly to the Company an amoungktp the aggregate Option Price
or (D) such other method as approved by the Coraaiftlo Participant shall have any rights to diviiear other rights of a stockholder
with respect to the Shares subject to an Optioih tinet Participant has given written notice of eise of the Option, paid in full for such
Shares or otherwise completed the exercise transams described in the preceding sentence aagpifcable, has satisfied any other
conditions imposed pursuant to this Agreement.

(i) Notwithstanding any other provisiohthe Plan or this Agreement to the contrary, abae available exemption to registratior
qualification, the Option may not be exercised ptiothe completion of any registration or quabfion of the Option or the Shares under
applicable state and federal securities or othes lar under any ruling or regulation of any goveemtal body or national securities
exchange that the Committee shall in its sole neasie discretion determine to be necessary or ablés

(iif) Upon the Company’s determinatiomthhe Option has been validly exercised as tooditlye Shares, the Company shall issue
certificates in the Participant’s name for suchr8haHowever, the Company shall not be liable éoRArticipant for damages relating to
any delays in issuing the certificates to the EBigdint, any loss by the Participant of the cedifis, or any mistakes or errors in the issu
of the certificates or in the certificates themsslv

(iv) In the event of the Participant’'satle the Vested Portion of the Option shall remvaisted and exercisable by the Participant’s
executor or administrator, or the person or persornghom the Participarg’rights under this Agreement shall pass by wilhpthe laws ¢
descent and distribution as the case may be, texteat set




forth in Section 4(a) of this Agreement. Any heilegatee of the Participant shall take rights imegeanted subject to the terms and
conditions hereof.

(v) As a condition to the exercise of &ytion evidenced by this Agreement, the Partidigaall execute the Stockholders
Agreement.

5.No Right to Continued Employment. Neither the Plan nor this Agreement shall be taed as giving the Participant the right tc
retained in the employ of, or in any relationsklipthe Company or any Affiliate. Further, the Compar its Affiliate may at any time
terminate the Participant or discontinue any retethip, free from any liability or any claim undbe Plan or this Agreement, except as
otherwise expressly provided herein.

6.Legend on Certificates. The certificates representing the Shares purchiagexercise of the Option shall be subject tdhstop
transfer orders and other restrictions as the Cateenmay deem reasonably advisable under the Plgue oules, regulations, and other
requirements of the Securities and Exchange Cononisany stock exchange upon which such Shareléssed, any applicable federal or
state laws and the CompagyCertificate of Incorporation and Bylaws, and @@mmittee may cause a legend or legends to berpamy sucl
certificates to make appropriate reference to sastrictions.

7 Transferability . Unless otherwise determined by the Committee(pon may not be assigned, alienated, pledgéattad, sold
or otherwise transferred or encumbered by the daatit otherwise than by will or by the laws of cest and distribution, and any such
purported assignment, alienation, pledge, attachrsafe, transfer or encumbrance shall be voidwsn@hforceable against the Company or
any Affiliate; providedthat the designation of a beneficiary shall notstibute an assignment, alienation, pledge, attaohnsale, transfer or
encumbrance. During the Participant’s lifetime, @yion is exercisable only by the Participant.

8.Withholding . The Participant may be required to pay to the gamy or its Affiliate and the Company or its Affite shall have the
right and is hereby authorized to withhold from gi@yment due or transfer made under the Optiomdeuthe Plan or from any
compensation or other amount owing to a Particifiemamount (in cash, Shares, other securitiesy @tvards or other property) of any
applicable withholding taxes in respect of the Optits exercise, or any payment or transfer uttteOption or under the Plan and to take
such action as may be necessary in the optioneoEtimpany to satisfy all obligations for the payi&rsuch taxes.

9.Securities Laws. Upon the acquisition of any Shares pursuantecettercise of the Option, the Participant will makenter into
such written representations, warranties and aggatas the Committee may reasonably request ar twccomply with applicable securiti
laws or with this Agreement.

10Notices. Any notice under this Agreement shall be addikssehe Company in care of its General Counsealressed to the
principal executive office of the Company and te Brarticipant at the address appearing in the peetoecords of the Company for the
Participant or to either party at such other adslesseither party hereto may
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hereafter designate in writing to the other. Angtsnotice shall be deemed effective upon recegrethf by the addressee.

11 Governing Law . This Agreement shall be governed by and constiuedcordance with the laws of the State of Detaywaithout
regard to the conflicts of laws provisions thereof.

12 Option Subject to Plan and Stockholders AgreementBy entering into this Agreement the Participagregs and acknowledges
that the Participant has received and read a cbihedPlan and the Stockholders Agreement. Thed@nd the Shares received upon
exercise of the Option are subject to the Planthadtockholders Agreement. The terms and prowsidinthe Plan and the Stockholders
Agreement as it may be amended from time to tireehareby incorporated by reference. In the eveatadnflict between any term or
provision contained herein and a term or provigibthe Plan or the Stockholders Agreement, theiegiple terms and provisions of the Plan
or the Stockholders Agreement will govern and pilelrathe event of a conflict between any ternpoovision of the Plan and any term or
provision of the Stockholders Agreement, the ajjplie terms and provisions of the Stockholders Agexg will govern and prevail.

13Signature in Counterparts. This Agreement may be signed in counterpartd) edevhich shall be an original, with the same efffe
as if the signatures thereto and hereto were upmsame instrument.

IN WITNESS WHEREOF, this Agreement hasrbexecuted and delivered by the parties hereto.
CELANESE CORPORATION

By

Its

Participant



Exhibit 10.13

PENSION BENEFITS FOR DAVID N. WEIDMAN

The following is a description of the penshmmefits to which David N. Weidman, President ahieCExecutive Officer of Celanese
Corporation (the “Company”) will be entitled to fiaipate as part of his compensation package WwighGompany, as described in
Mr. Weidman’s employment agreement (the “EmploymEmteement”), which was filed with the SecuritiesledExchange Commission as
Exhibit 10.25 to the Annual Report on Form 10-K flee fiscal year ended December 31, 2004. AlthddghNeidman’s Employment
Agreement expired pursuant to its terms on Decel®bgp007, the pension benefits awarded pursudnistBmployment Agreement have
vested and are still effective as of the date isffiting. This description is provided pursuantitem 601 (b)(10)(iii) of Regulation S-K.

Pursuant to the terms of the Employment AgegrMr. Weidman is entitled to participate in #@ne pension benefit formula on
substantially similar terms as the former membéth®board of managers for Celanese AG, the Cogipamdirect subsidiary, as
summarized below.

The promised pension benefit becomes fullyagesnce Mr. Weidman attains five (5) years of Campservice and is paid after
Mr. Weidman leaves the Company or reaches the &§@, avhichever is later. The amount of the pengsorealculated as the product of the
escalation factor of 1.8% , the number of qualifyyrears of service and the pensionable incoménisncalculation, the number of qualifying
years of service is limited to 30. Consequentlg, tiaximum figure is 54% of the pensionable inco@alifying years of service are
complete years of service since September 1, Zpet in Celanese Corporation and its subsidianesn Hoechst Aktiengesellschaft anc
subsidiaries.

The pensionable income is calculated as thedfithe average basic annual salary of the lasetbalendar years prior to retirement and
the average annual bonus of the last three calsmdas prior to retirement insofar as these staatjurlifying years of service.

The following are offset against this pensi@npayments under all other qualified and noniidjea plans paid by the Company and its
affiliates (excluding payments attributable to eaygle contributions) and (ii) social security pendienefits acquired during qualified years
of service at a rate of 50%.

In the event of an early disability, the pensbenefit is paid for the duration of the disapilFrom the age of 60 onwards, the payment is
continued at the same level as an ay@ pension in case the disability persists. Iretrent of death, the pension is to be paid to ploeise an
unmarried children entitled to maintenance. Allestelanese-financed benefits, if any, are offgatrest the survivors’ pension.



Exhibit 10.29

Summary of Non-Employee Director Compensation

Each non-employee director of Celanese Cotjporgthe “Company”) is entitled to (i) an annuakt retainer of $85,000, which is paid in
quarterly installments, and (ii) an annual equétaimer of $85,000 in restricted stock units (awedrdt the first regular board meeting
following the Annual Meeting of Stockholders). lddition, the chair of the nominating and corpoigdgernance committee, compensation
committee and environmental, health & safety cort@aiteceives an annual fee of $10,000 and the ohtiie audit committee receives an
annual fee of $20,000. The presiding director ree®no additional compensation for his servicesuas.

Non-employee directors are also able to pp#ie in the Company’s 2008 Deferred Compensatian,Rvhich is an unfunded,
nonqualified deferred compensation plan that alldissctors the opportunity to defer a portion afittcompensation in exchange for a future

payment amount equal to their deferments plus aumeertain amounts based upon the market perfaenafrspecified measurement funds
selected by the participant.



Exhibit 10.30

DATED AUGUST 19, 2005

Between

CELANESE EUROPE HOLDING GMBH & CO. KG

as the Purchaser

and

PAULSON & CO. INC AND

ARNHOLD AND S. BLEICHROEDER ADVISERS, LLC,

EACH ON BEHALF OF ITS OWN AND WITH RESPECT TO SHARE S OWNED BY

THE INVESTMENT FUNDS AND

SEPARATE ACCOUNTS MANAGED BY IT

as the Sellers

SHARE PURCHASE AND TRANSFER AGREEMENT

AND SETTLEMENT AGREEMENT



THIS SHARE PURCHASE AND TRANSFER AGREEMENT AND SETT LEMENT AGREEMENT (this
"AGREEMENT") is made on August 19, 2005

BETWEEN:

(1) CELANESE EUROPE HOLDING GMBH & CO. KG, a limiegpartnership (Kommanditgesellschaft) organizedeuride laws of the
Federal Republic of Germany with registered off{i8éz) at Kronberg i.T., registered with the comui@irregister of the Local Court
(Amtsgericht) Koenigstein, Germany, under regisgtrahumber HRA 2970 (the "PURCHASER")

AND

(2) PAULSON & CO. INC., a corporation organized anthe laws of the State of Delaware, with its gipal offices at 590 Madison Aveni
New York, NY 10022, USA ("PAULSON"), acting on ibsvn behalf as well as with respect to the Sharesi¢fined below) owned by tl
investment funds and separate accounts managedangdi

(3) ARNHOLD AND S. BLEICHROEDER ADVISERS, LLC, artiited liability company established under the |lafthe State of Delawar
with its principal offices at 1345 Avenue of the Aritas, New York, NY 10105, USA ("ASB" and togetmath Paulson, the "SELLERS"),
acting on its own behalf as well as with respe¢htoShares (as defined below) owned by the investfinnds and separate accounts man
by it.

The Sellers and the Purchaser are also collectireétyred to hereinafter as the "PARTIES" and éadlvidually as a "PARTY".
PREAMBLE:

A. Pursuant to a voluntary public takeover offeie(t TENDER OFFER") the Purchaser acquired in A2004 approximately 82.6% of the
outstanding shares in Celanese Aktiengesellschatiyck corporation organized under the laws ofederal Republic of Germany, with
registered office (Sitz) in Kronberg i.T., Germamgygistered with the commercial register of thedld@ourt Koenigstein under registration
number HRB 5277 (the "COMPANY").

B. The registered share capital of the Companiémiominal amount of EUR 140,069,354 is divided B#,790,369 registered shares with
no par value (auf den Namen lautende Stuckakttbr)'SHARES"). The Shares are admitted to tradim¢ghe official market (Amtlicher
Markt) of the Frankfurt Stock Exchange. The Sharestraded on the Frankfurt Stock Exchange andigréhe electronic trading system
XETRA under the symbol "CZZ", under the German $igies Identification Number (Wertpapierkennnumm@jkN) 575 300 and under
the International Securities Identification NumB&IN) DE 0005753008. The Shares were delisted fiteerNew York Stock Exchange on
June 2, 2004.

C. On June 22, 2004, the Purchaser and the Comgrdased into a domination and profit and loss femesgreement (Beherrschungs- und
Gewinnabfuhrungsvertrag) (the "DOMINATION AGREEMENTThe Domination Agreement was submitted to aalalder vote, and
approved, at an extraordinary general meeting®fbmpany held on July 30 and 31, 2004 (the "EGWHEe Domination Agreement was
registered in the commercial register of the Ld@@ailirt of Koenigstein im Taunus on August 2, 2004, amder
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the terms thereof, became operative on Octobedd4.2n connection with the Domination Agreemehé Purchaser has offered, pursuant to
a mandatory offer required by Section 305(1) of@eeman Stock Corporation Act, the minority shatdés (ausstehende Aktionare) of the
Company a "fair cash compensation" (angemesserabfadung) in exchange for their Shares in the atholiEUR 41.92 per Share (the
"MANDATORY OFFER"). In addition, under the Dominati Agreement, pursuant to Section 304(1), sentéraf¢he German Stock
Corporation Act, any minority shareholder who edentt to tender its Shares into the Mandatory Gifet to remain a shareholder of the
Company is entitled to receive a certain guaranteed annual dividend (Ausgleich) per Share imlgf any future dividend payments.

D. Following the EGM, certain minority shareholdefshe Company, whose names are set forth in Alnéke "ORIGINAL
PLAINTIFFS") brought forward legal actions with tReankfurt District Court (Landgericht) and requebsthe court to set aside the
shareholder resolutions passed at the EGM (coliggtithe "ORIGINAL ACTIONS"). Several minority steholders have joined the Origir
Actions via third party interventions in supporttbé& Original Plaintiffs. The Purchaser has joitteal proceedings via a third party
intervention in support of the Company. In Septen#8®4, the Frankfurt District Court consolidatbe Original Actions (file no. 3-05 O
112/04). One minority shareholder, Metropol Vermaegyerwaltungs- und Grundstuecks-GmbH, Colognen@ey (the "AVOIDANCE
PLAINTIFF" and together with the Original Plaingffthe "PLAINTIFFS"), brought forward an additiorzattion (file no. 3-05 O 61/05) with
the Frankfurt District Court and requested the tturule that the shareholder resolutions passéteeEGM were void (Nichtigkeitsklage)
(the "AVOIDANCE PROCEEDINGS"). In addition, severainority shareholders (including Paulson and ttaénfiffs) have initiated special
award proceedings (Spruchverfahren) seeking tha'saaview of the amounts of the fair cash comp#@as and the guaranteed fixed annual
dividend offered under the Domination Agreementliéaively, the "AWARD PROCEEDINGS"). In March 200the Frankfurt District
Court dismissed the motions of all minority shatdiecs regarding the initiation of the Award Prodeegd as inadmissible. The ruling of the
court is, however, subject to pending appeals (§gibBeschwerden) (collectively, the "APPEALS"tlimding appeals of Paulson and the
Plaintiffs with the Frankfurt Higher District Coui®berlandesgericht).

E. A ratification resolution (Bestatigungsbeschjussratify the shareholders' resolutions passédeaEGM was submitted to a shareholder
vote, and approved, at the annual general meetittgedCompany held on May 19 and 20, 2005 (the "A%Mollowing the AGM, several
minority shareholders of the Company (includingIBam and the Plaintiffs) brought forward legal an with the Frankfurt District Court
against the shareholders' resolutions passed &G as well, and requested that the court seteattid ratification resolution (collectively,
the "ADDITIONAL ACTIONS"). In June 2005, the Frankt District Court has suspended the proceedingarding the Original Actions
until a judicially final and binding decision isngered with regard to the Additional Actions andsaidated the Additional Actions (file no.
3-05 O 71/05).

F. In addition to the Original Actions, the AvoidanAction, the Award Proceedings, the Appeals ardAdditional Actions, certain minority
shareholders have instituted the legal proceediagforth in Annex B against, among others, the gamy and the Purchaser in connection
with the Tender Offer and the Domination Agreen(émese proceedings together with the Original Awidhe Avoidance Action, the Award
Proceedings, the Appeals and the Additional Actiansl together with any and all other legal prosegsicommenced against the Company
or the Purchaser or any of their affiliates befome or
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after the date hereof relating in any way to thgexct matter of any of the foregoing, the "LEGAL ®REEDINGS").

G. As of today, Paulson and the investment fundiss@parate accounts managed by it own in the agigrég758,299 Shares (the "PAULS
SHARES"), representing approximately 11.43% ofdhestanding shares of the Company; and ASB anthttestment funds and separate
accounts managed by it own in the aggregate 16(50@@es (the "ASB SHARES" and together with thelfReuShares, the "SELLERS'
SHARES"), representing approximately 0.32% of thestanding Shares of the Company. The SellerseStae currently held in book entry
form within the Clearstream Banking AG booking gystin various securities accounts of the Selledscdrthe investment funds and separate
accounts managed by the Sellers.

IT IS AGREED as follows:
1. SUBJECT MATTER OF THIS AGREEMENT; CONDITION PREDENT

The subject matter of this Agreement is (i) the said transfer of all Shares held by the Selledstla® investment funds and separate acce
managed by the Sellers to the Purchaser as wgi) 8z settlement of all Legal Proceedings, te éxtent the Sellers are a party to the Legal
Proceedings; (iii) the agreement by the Sellerdmatake future investments in the Company; andgigeneral release relating to their
investment in the Company.

2. SALE AND PURCHASE OF SHARES

2.1 Paulson hereby sells to the Purchaser, anéutehaser hereby purchases from Paulson, the Paslsres; and ASB hereby sells to the
Purchaser, and the Purchaser hereby purchase\MB&nthe ASB Shares. For the avoidance of doubtstiie and purchase of the Sellers'
Shares pursuant to this Agreement shall includ8tadires held, directly or indirectly, by the Selland the investment funds and separate
accounts managed by them, irrespective of wheligdéscription of the Shares and the Sellers' Stsateforth in recitals B and G of the
Preamble or elsewhere herein is true and complete.

2.2 The sale and purchase of the Sellers’ Shardsroplated by this Agreement shall be made withigiits attached to the Sellers' Shares
(the "ANCILLARY RIGHTS"), including, without limitéion, the rights to receive dividends and all suipsion rights (Bezugsrechte). The
right to receive dividends shall include the rigihteceive, in part or in total, the guaranteeddirannual dividend for the current fiscal year
2004/2005 as well as the right to receive divideiodsll previous fiscal years of the Company,te extent that profits of previous fiscal
years have not been distributed as of the datehdrke Ancillary Rights shall also include anylfrigo participate in an increase of 1
amount of the fair cash compensation and/or theagii@ed fixed annual payment as a result of, eoimection with the Award Proceedings
or other proceedings or agreements irrespectivenether such increase occurs through a court ruingagreement amongst the parties tc
Award Proceedings or otherwise.

3. PURCHASE PRICE

3.1 The purchase price for the Sellers' Shares atado EUR 51.00 per share (the "BASE PURCHASE BR)(n addition to the Base
Purchase Price and as consideration for the Saliedertakings and the settlement set forth in
Section 7 below, the Sellers shall be
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entitled to an additional payment of EUR 2.00 geare (the "ADDITIONAL PURCHASE PRICE"). Thus, thggregate purchase price (i.e.,
Base Purchase Price and Additional Purchase Hdc#)e 5,758,299 Shares sold by Paulson amourEtJf® 305,189,847.00 (the
"PAULSON PURCHASE PRICE"); and the aggregate pusehaice (i.e., Base Purchase Price and AdditiBoathase Price) for the 160,(
Shares sold by ASB amounts to EUR 8,480,000.00"&88 PURCHASE PRICE").

3.2 The Purchaser shall pay the Paulson Purchasedrd the ASB Purchase Price in accordance hitlptovisions of Section 4 below to
bank accounts of the Sellers specified by the &eftae "SELLERS' BANK ACCOUNTS").

A credit made to the Sellers' Bank Accounts shalehthe effect of discharging the Purchaser inreesponding amount from its obligation
(schuldbefreiende Wirkung) to pay the PurchaseeRddhe respective Seller.

4. TRANSFER OF SHARES
4.1 The Sellers' Shares are hereby assigned argfdreed as follows:

(a) Paulson, on its own behalf and on behalf ofitiestment funds and separate accounts managiechieyeby assigns and transfers to the
Purchaser who accepts such transfer and assigntnemaulson Shares, which transfer and assignshalitinclude all Ancillary Rights
attached to the Paulson Shares.

(b) ASB, on its own behalf and on behalf of thegstiment funds and separate accounts managedieyehy assigns and transfers to the
Purchaser who accepts such transfer and assigntnem®SB Shares, which transfer and assignmentisichide all Ancillary Rights attache
to the ASB Shares.

The assignment and transfer of the Paulson Shhadls Isowever, be subject to the condition preceédéoomplete payment of the Paulson
Purchase Price by the Purchaser to the bank accepetified by Paulson; and the assignment andféraof the ASB Shares shall, however,
be subject to the condition precedent of completenent of the ASB Purchase Price by the Purchagbetbank accounts specified by ASB
(each, a "CONDITION TO TRANSFER OF TITLE").

4.2 In order to ensure transfer of title in thel&sl Shares, the Parties shall take the followaictipns concurrently (Zug um Zug) as soon as
the Sellers have fully complied with their obligats under Section 7.1(a):

(a) The Sellers shall procure that (i) the PauSbares are transferred to the securities depostiedPurchaser specified by the Purchaser (the
"PURCHASER'S SECURITIES DEPOSIT") by making a cepending book-entry transfer (Girosammelgutscheiécurrently (Zug um

Zug) with the payment by the Purchaser of the RaulRurchase Price into the Paulson bank accoumdsjiizthe ASB Shares are transferred
to the Purchaser's Securities Deposit by makingr@esponding book-entry transfer (Girosammelguifiglwoncurrently with the payment by
the Purchaser of the ASB Purchase Price into th Be&hk accounts.

(b) The Purchaser shall irrevocably instruct italbe writing to (i) transfer the Paulson Purch®see from its cash account with its bank to
the Paulson bank accounts free of any bank chalbgesire transfer in immediately available fund€Garo concurrently with the transfer of
the Paulson shares to the Purchaser's Securities
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Deposit; and (ii) transfer the ASB Purchase Prioenfits cash account with its bank to the ASB baod&ounts free of any bank charges, by
wire transfer in immediately available funds in &@oncurrently with the transfer of the ASB sharethe Purchaser's Securities Deposit.

(c) The Parties shall take any other action, makeather declaration and execute any such documileich is required or which the Purche
reasonably requests to be executed in order tefaatitle in the Sellers' Shares to the Purchaser.

4.3 The Parties agree that, from the executiondfieed until the occurrence of the transfer of Siedlers’ Shares to the Purchaser's Securities
Deposit by way of book entry transfer, the Selihall hold the Sellers' Shares in custody for theelRaser, free of any charges or costs.

5. REPRESENTATIONS AND WARRANTIES

5.1 Each Seller hereby represents and warrantsainvey way of an independent guarantee (selbsg@sdGarantieversprechen) pursuant to
Section 311(1) German Civil Code (Burgerliches Ga=ngch ), except as otherwise is expressly providederein, as of the date hereof and,
if different, as of the date when the transferhaf Ehares pursuant to

Section 4 above becomes effective, as follows:

(a) Paulson represents and warrants that it is@ocation duly organized, validly existing and ioogl standing under the laws of the State of
Delaware. ASB represents and warrants that ifirsiged liability company duly organized, validlxisting and in good standing under the
laws of the State of Delaware.

(b) Each Seller represents and warrants that inhasquisite power and authority to execute aelivdr this Agreement and to perform its
obligations hereunder and to consummate the trineacontemplated hereby. Each Seller represetsvarrants that the execution and
delivery of this Agreement, the performance of s8eller's obligations hereunder and the consummatiche transactions contemplated
hereby have been duly and validly authorized by@tlessary corporate and other proceedings orathefithe respective Seller. Each Seller
represents and warrants that this Agreement hasddg executed and delivered by such Seller, @sdraing the due execution hereof by
Purchaser, this Agreement constitutes the legitl @ad binding obligation of such Seller in accamde with its terms.

(c) Each Seller represents and warrants thatthi@mvestment funds and separate accounts matggetiave good and valid title to the
Sellers' Shares sold and to be transferred by Sattbr, free and clear of any liens, claims, enaambes, security interests, options, pre-
emptive, drag-along or tag-along rights, rightsirst refusal or first offer, charges or restrietgof any kind (collectively, "LIENS"). Each of
the Sellers represents and warrants that upon botk-of the transfer of such Seller's SharesénRtirchaser's Security Deposit, good and
valid title to such Seller's Shares sold and ttréwesferred by such Seller will pass to the Purehdsee and clear of any Liens, except for
Liens arising from acts of the Purchaser.

5.2 The Purchaser hereby represents and warramtayowf an independent guarantee (selbstandigeanGaversprechen) pursuant to Sec
311(1) German Civil Code (Burgerliches Gesetzbuekdept as otherwise is expressly provided forihees of the
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date hereof and, if different, as of the date winentransfer of the Shares pursuant to Sectiorodeabecomes effective, as follows:

(a) The Purchaser represents and warrants thsagilimited partnership (Kommanditgesellschaftlamiged, validly existing and in good
standing under the laws of the Federal RepubliGaimany.

(b) The Purchaser represents and warrants thasiahrequisite power and authority to executedeltver this Agreement and to perform its
obligations hereunder and to consummate the trineacontemplated hereby. The Purchaser repreaadtaarrants that the execution and
delivery of this Agreement, the performance obitdigations hereunder and the consummation ofrtiesaictions contemplated hereby have
been duly and validly authorized by all necessamparate and other proceedings on its part. TheHser represents and warrants that this
Agreement has been duly executed and deliveret] bpd assuming the due execution hereof by tHerSgthis Agreement constitutes the
legal, valid and binding obligation of the Purchaseaccordance with its terms.

6. REMEDIES

6.1 If it becomes apparent that one or severdi@fépresentations and warranties given by theiSet this Agreement are not accurate or
incomplete or in case of a breach of any of themwtibligations of the Sellers under this Agreeméman the Purchaser may at its sole
discretion request from the Sellers - who shalidigle for their respective obligations severatliléchuldnerisch) - either

(a) that the respective Seller put the Purchasertire position the Purchaser would be in had ¢fevant representations and warranties been
correct and complete or the relevant obligationbesn breached, as the case may be; or

(b) compensation for the damages (Schadensersgervidichterfullung) incurred by the Purchaser beeaaf the inaccuracy or
incompleteness of the relevant representationsvanchnties or the breach of the relevant obligataanthe case may be, provided, however,
that the Purchaser shall only be entitled to bepmmeated for damages after

(i) the Purchaser has granted the respective Sefleriod of at least 10 calendar days in whichrilog about the position the Purchaser would
be in had the relevant representations and waesbgen correct and complete or the relevant dldigaot been breached, as the case may
be, (each, a "RECTIFICATION") and the respectivieBdails to do so within said time period or (if)Rectification is not possible or
sufficient.

6.2 If it becomes apparent that one or severdi@fépresentations and warranties given by theh@set in this Agreement are not accurat
incomplete or in case of a breach of any of thewtibligations of the Purchaser under this Agredriban the Sellers may at their sole
discretion request from the Purchaser either

(a) that the Purchaser put the Sellers into théipnghe Sellers would be in had the relevant @spntations and warranties been correct and
complete or the relevant obligation not been bredchs the case may be; or

(b) compensation for the damages (Schadensersgevidichterfullung) incurred by the Sellers becaafséhe inaccuracy or incompleteness
of the relevant representations and warrantieeebteach of the relevant obligation, as the case
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may be, provided, however, that the Sellers sl be entitled to be compensated for damages @ftdre Sellers have granted the Purch

a period of at least 10 calendar days in whichritogbabout the position the Sellers would be in tredrelevant representations and warranties
been correct and complete or the relevant obligatmt been breached, as the case may be, (eaREGTIFICATION") and the Purchaser
fails to do so within said time period or (ii) ifeRtification is not possible or sufficient.

6.3 Except as otherwise provided for in this Agreatnany claim by the Purchaser or the Sellerthesase may be, based on the
incorrectness or incompleteness of the representatind warranties shall become time-barred (vejjah December 31, 2008. With respect
to all other claims of the Purchaser against tHieiSeor the Sellers against the Purchaser, asabe may be, and except as otherwise
expressly provided for in this Agreement, the statulimitation periods shall apply. With respestthe suspension (Hemmung) and
interruption (Neubeginn) of the statute of limitats time periods set forth herein, the statutogyme applies.

6.4 Except as otherwise provided for in this Agreatrand legally permissible, any claims of the Raser relating to avoidance
(Anfechtung), rescission (Rucktritt) and the redurebf the Purchase Price (Minderung), as welllagns based on breach of pre-contractual
duty (culpa in contrahendo,

Section 311(2) BGB) shall be excluded, except éoetktent such claims are the result of gross neqgtig or willful misconduct on the part of
the Sellers.

7. SELLERS' UNDERTAKINGS; SETTLEMENT

7.1 With respect to the purchase and acquisitigh®fSellers' Shares by the Purchaser, the Sallergrepared to accept the shareholders'
resolutions passed at the EGM and the AGM andko@eledge the legal effectiveness of the DominaAgneement. Therefore, the Sellers
irrevocably undertake vis-a-vis the Purchaser aeddompany (echter Vertrag zugunsten Dritter) ke the following actions without delay
and hereby irrevocably makes the following declaret, as the case may be:

(a) Each of the Sellers shall, and shall procuat itk affiliates, their respective past and curemployees, officers, directors, representatives,
agents, assigns, successors, predecessors, pauvsigiaries, investors and shareholders, exodpetextent such investors and shareholders
are not acting with respect to an investment imssellers' investment funds and separate accoinaSRELATED PARTIES"), irrevocably
withdraw and abandon all actions, applications @ppkals (Klage- bzw. Antragsrucknahme; RucknahmeRexrhtsmitteln) it brought

forward in connection with the Tender Offer and Bh@mination Agreement, including in connection wiitle Legal Proceedings; and the
Sellers hereby irrevocably waive the respectiveseawf action (Verzicht auf die geltend gemachtaspiuche).

(b) Each Seller on its own behalf and on behalfoRelated Parties hereby irrevocably waives asjgations it might have against the legal
effectiveness and validity or the lawfulness of shareholders' resolutions passed at the EGM and&M, the Domination Agreement and
the Tender Offer as well as any action taken und@r connection with the Domination Agreement #mel Tender Offer. Each Seller shall
take any action or make any additional declaratibich the Purchaser or the Company reasonably stgjfrem such Seller to maintain the
legal effectiveness and registration of the DomdmaAgreement.
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(c) Each of the Sellers hereby acknowledges thexg¥eness, validity and the lawfulness of the shalders' resolutions passed at the EGM
and the AGM, the Domination Agreement and the Te@féer as well as any action taken under or inn@antion with the Domination
Agreement and the Tender Offer. Each Seller shatl,shall procure that its Related Parties, refiraim taking any action (either in court or
out of court) to challenge directly or indirecthetlegal effectiveness and validity or the lawfemef the shareholders' resolutions passed at
the EGM and the AGM, the Domination Agreement dredTender Offer as well as any action taken under connection with the
Domination Agreement and the Tender Offer; eacthefSellers shall, and shall procure that its Rel&arties, further refrain from initiating
any other legal proceedings of whatever naturdyghicg award proceedings), in any court or tribunadier the laws of any nation, state or
territory, based on the alleged ineffectivenessalidity or unlawfulness of the shareholders' ratohs passed at the EGM and the AGM, the
Domination Agreement and the Tender Offer as wehlmy action taken under or in connection withDieenination Agreement and the
Tender Offer. Each of the Sellers shall, and gtr@ture that its Related Parties, also refrain fddractly or indirectly supporting or
encouraging any other person to take or to contamyesuch proceedings. In particular, each of gl shall, and shall procure that its
Related Parties, refrain from taking any actiomdnnection with, and shall not directly or indilgctupport any (existing or former) minority
shareholder of the Company or any other persoommection with the Legal Proceedings or any otegall proceedings relating to the
shareholders' resolutions passed at the EGM andl@hé, the Domination Agreement and the Tender Oéfewell as any action taken under
or in connection with the Domination Agreement #mel Tender Offer. Each of the Sellers shall, arall ginocure that its Related Parties, not
make available any work product or other documerigirepared by itself, its affiliates or its formand present advisors (including legal
advisors, accountants and financial advisors)edl&t or otherwise relevant for the Legal Procegslto any other person.

(d) Each of the Sellers shall, and shall procuat itis Related Parties, refrain from acquiringedily or indirectly, any Shares or any other
investment in the Company and shall, and shallypmthat its Related Parties, not hold or othenwea®&rol directly or indirectly any Shares
or other investment in the Company in the future.

(e) Without limiting the generality of the foreggineach of the Sellers shall, and shall procureith&elated Parties, refrain from taking any
action (either in court or out of court) to chalyendirectly or indirectly any shareholders' resohs or corporate decisions of the Company or
to initiate any legal proceedings of whatever mra{imcluding award proceedings) , in any courtriimunal under the laws of any nation, state
or territory, in connection with such shareholdessolutions or corporate decisions including, withlimitation, in connection with an
amendment of the Company's articles of associagiaielisting of the Company, a squeeze-out or aarsion of the Company or any other
type of restructuring of the Company (each, a "FRBJTRANSACTION"). The Sellers shall also refraindashall procure that its Related
Parties, from directly or indirectly supportingemcouraging any other person to take any actiahgein court or out of court) to challenge

to continue to challenge, as the case may beetfa effectiveness, validity or lawfulness of aufatTransaction or to initiate any legal
proceedings of whatever nature (including awardeedings), in any court or tribunal under the lafvany nation, state or territory, in this
connection.
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7.2 Upon withdrawal and abandonment by the Setieadl actions and applications in accordance \B#ction 7.1(a), the Purchaser or the
Company (as the case may be) shall, with respesdh such action, application and appeal, asabe may be, waive the initiation of
proceedings regarding the determination of leged f@/erzicht auf die Einleitung eines Kostenfegisegsverfahrens) with respect to the
Sellers. The Purchaser and the Company will, howe reimburse the Sellers for any costs, inipaldr lawyers', accountants' and other
consultants' fees, incurred by the Sellers thraugih actions and applications or proceedings opitbparation thereof and the Sellers hereby
irrevocably waive any claims in this respect.

7.3 Upon consummation of the sale and purchadeeo$éllers' Shares in accordance with Section ¥ealadl claims of the Sellers arising

from and in connection with the Tender Offer anel Fomination Agreement or any action taken undén eonnection with the Domination
Agreement and the Tender Offer are, except foPdmties' rights and obligations under this Agreetmsettled (erledigt). In addition, each of
the Sellers on behalf of itself and its RelatediPahereby irrevocably waives any and all actugdaiential claims whatsoever (whether or
not relating to the subject matter of the curreegal Proceedings) arising out of, or relating ®ttiansactions or matters referred to direct!
indirectly in this Agreement that such Seller t@sin the future may have, against the PurchaerCobmpany or any of the Purchaser's or the
Company's past, current and future Related Partidsr the laws of any nation, state or territorlye Purchaser hereby accepts such waiver.

8. PURCHASER'S UNDERTAKINGS; INCREASE OF FAIR CASTOMPENSATION

8.1 With respect to the sale and transfer of tHeSeéShares by the Sellers and the settlementewsst the Parties in accordance with Secti
above, the Purchaser undertakes vis-a-vis therSeflebject to compliance with applicable law,rtorease the fair cash compensation
(Abfindung) under the Mandatory Offer of EUR 41 Share resolved upon during the AGM (the "ORIGINCASH

COMPENSATION") by an amount of EUR 9.08 per Shane (ADDITIONAL CASH COMPENSATION") up to an aggratg amount of
EUR 51.00 per Share for all minority shareholdbeg aiccept the Mandatory Offer on or prior to Seyiter 29, 2005, provided, however, that
a minority shareholder shall only be entitled te Additional Cash Compensation if such sharehatdevocably declares by signing a waiver
declaration the form of which is attached as An@etkat such shareholder (i) has not filed or hakdvawn (as the case may be), and will not
file, an application for the initiation of awardgmeedings, and irrevocably waives any and all sightinitiate and carry out award proceedi

in connection with the Domination Agreement; (i§shnot adhered, and will not adhere, to applicatanmd has not, or will not, facilitate
award proceedings in connection with the DominafAgneement in any other way, whether directly atiiectly; and (iii) irrevocably waives
any and all rights to participate in an increasthefamount of the fair cash compensation andgtlaranteed fixed annual payment as a
result of, or in connection with the Award Procewi or other proceedings or agreements irrespeativénether such increase occurs thrc

a court ruling, an agreement amongst the partiesharwise. Minority shareholders who accept thentiédory Offer after September 29, 2!
shall not be entitled to receive the Additional K& mpensation.

8.2 Notwithstanding the foregoing, for the avoidant doubt and as a matter of utmost precautiolinitrease of the fair cash compensation
under the Mandatory Offer shall be structured mamner that, if the declarations described in tloeipo to Section 8.1 above
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are not binding upon minority shareholders anddhginal Cash Compensation is increased as a reftlie Award Proceedings, other
proceedings or agreements - irrespective of whedetn increase occurs through a court ruling, aeeagent amongst the parties to the
relevant proceedings or otherwise - (the "COMPENEM INCREASE"), the Additional Cash Compensatiomade credited against such
Compensation Increase. Thus, the Additional Cashfgmsation shall be deemed to be a prepaymentabnGampensation Increase.

8.3 As long as the Purchaser complies with SecBohsnd 8.2, the undertakings of the Purchasdpdétin this Section 8 shall not prevent
the Purchaser to enter into separate transactidthne, several or all minority shareholders antiieir representatives on terms and
conditions deviating from the terms and conditipnsvided for in this Section 8.

9. CONTINUED COOPERATION, CONFIDENTIALITY, PRESS REASES

9.1 The Parties agree to co-operate fully afteddite hereof in order to consummate all the traiwacintended by and/or envisaged in this
Agreement. Each Party shall take such further asfimake such additional declarations and execgte documents as are necessary or, in
the reasonable view of the Purchaser, appropdaterisummate the transactions intended by andfdgenplated in this Agreement.

9.2 The Parties shall treat the existence of tlgigeA@ment and its contents strictly confidential ahdll make no public statements whatsoever
concerning the existence of this Agreement andatgents. Notwithstanding the foregoing, it is amkiedged and agreed that (i) the
Company and its affiliates may refer to this Agreatnand describe its contents if and to the extemequired in order to implement the
undertakings of the Purchaser set forth in Se@ion by statutory law, regulation or order of atpadministrative agency or any other pu
authority, including, without limitation, in Form, amendments to its Schedule 13D, Schedule 13®3n TO and other filings made
pursuant to the U.S. Securities Exchange Act o#183 amended or the U.S. Securities Act of 1983n@ended; and (ii) each of the Sellers
may refer to this Agreement and describe its cdatnits shareholders and investors in accorda#itepast practice.

9.3 Upon execution of this Agreement, the Partiedl agree on the content and form of a press seledth regard to the transactions and
other agreements set forth herein. The Seller$ sbaunreasonably withhold their consent to suchry other press releases prepared by the
Purchaser and/or the Company. Until such presagelis disseminated, the Sellers shall not comrateio any way with the press or any
other media regarding this Agreement and the tciimses contemplated hereby. In response to anyligited inquiry by the press or any

other media regarding this Agreement and the tcimses contemplated hereby, the Parties shall ettt comment. Following the
dissemination of the press release, the Partisresponse to unsolicited inquiries by the prasany other media regarding the subject
matter of this Agreement shall be that the traneastcontemplated by this Agreement representradaolution amongst the Parties with
respect to the subject matter of this Agreementwitlostanding the foregoing, it is acknowledged agdeed that no Party shall make any
adverse statements to the press or any other rabdig any other Party with respect to the subjexttan of this Agreement.

10. ASSIGNMENT

None of the Sellers may not transfer any rights@bldyjations under or in connection with this Agremt without prior written consent of t
Purchaser. The Purchaser has the right
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to only transfer its rights and obligations undes tAgreement in whole or in part to one or morgegrises controlled by the Purchaser (each,
a "TRANSFEREE") by way of assignment and assumptfcthis Agreement (Vertragsubernahme) (a "TRANSFEHRCONTRACT"). Upor
the Transfer of Contract coming into effect, tharisferee fully assumes the contractual positicdh@furchaser under this Agreement. The
Sellers hereby grant its irrevocable consent toTaaysfer of Contract. The Transfer of Contractldiecome legally effective as of the

receipt (Zugang) by the Sellers of a written deatian made by the Purchaser and the Transferea fhi@nsfer of Contract has occurred.

11. LANGUAGE

This Agreement is made in, and shall be constrneat¢ordance with, the English language. In theteeka conflict between English terms
and German terms immediately following in italicglén parenthesis in this Agreement, the Germandeshall prevail.

12. APPLICABLE LAW, JURISDICTION

12.1 This Agreement shall be governed by and inééed exclusively in accordance with the laws effiederal Republic of Germany with
the exclusion of its conflict-of-laws provisionscathe Convention on Contracts for the Internatid®®eke of Goods.

12.2 Frankfurt am Main, Germany shall be the exetuplace of jurisdiction for all disputes arisingt of or in connection with this
Agreement, provided, however, that the Purchasgraommence legal proceedings against the Sellemsyatourt that is competent
(zustandig) for such proceedings.

13. FEES AND EXPENSES

Except as otherwise specifically set forth in thggeement, the Parties hereto shall bear theiress@ expenses incurred with the
preparation, execution and performance of this Agrent and the transactions contemplated therailudimg all fees and expenses of their
advisors and all fees and expenses incurred byRauth in connection with the Legal Proceedings.

14. AMENDMENTS

Any amendment or addition to this Agreement musgxexuted in writing, unless a more stringent f@smequired. This also applies to the
deletion or amendment of this clause.

15. ENTIRE AGREEMENT

This Agreement sets out the entire agreement addraetanding between the Parties with respect tsubgct matter hereof and supersedes
any and all earlier and current agreements, edtadly or in writing, between the Parties.

16. SEVERABILITY

If one of the provisions of this Agreement is octes invalid or unimplementable, this shall né¢etfthe validity of the remaining
provisions. The Parties shall modify to the exteatessary or replace the invalid or unimplementpiigision so that the effect of the
modified or new provision corresponds as closelgassible to the intended effect of the invalidinimplementable provision. In the even
an unintended omission in this
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Agreement, a provision shall be deemed agreed leetie Parties which corresponds, on the bastsegbtirpose and the meaning of this
Agreement and the Parties' intention, as closepoasible to the provision the Parties would hayeed upon had the Parties considered the
matter at the outset.

17. NOTICES, COMMUNICATION, EXERCISE OF RIGHTS

17.1 Any notice or other communication under thigement shall be effected in the English langw@angkin writing and shall be delivered
personally against confirmation of receipt or dentregistered mail return receipt requested"” oahynternationally recognized courier
service or transmitted by facsimile (followed bynfianation delivered by "registered mail returnegat requested” or by an internationally
recognized courier service) to the Parties atdhleviings addresses:

If to the Sellers:

Paulson & Co. Inc.

590 Madison Avenue
New York, NY 10022
USA

attn. General Counsel
Fax no. +1 212 977 9505,

and

Arnhold and S. Bleichroeder Advisers, LLC 1345 Awerof the Americas
New York, NY 1010&

USA

attn.: General Counsel

Fax no. +1 212 698 3271,

with a copy to:

Linklaters Oppenhoff & Radler
Dr. Hans-Ulrich Wilsing
Borsenplatz 1

50667 Koln

Germany

Fax no. +49 221 2091 435.

If to the Purchaser:

Celanese Europe Holding GmbH & Co. KG Frankfurteasse 111
61476 Kronberg i.T.

Germany

attn.: Management Board

Fax no. + +49 69 305 82731,
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with a copy to:

Gleiss Lutz

Dr. Gerhard Wirth and Dr. Jan M. Bauer Maybachsed&
70469 Stuttgart

Germany

Fax no. +49 711 855 096,

and a copy to

Simpson Thacher & Bartlett LLP
William R. Dougherty

425 Lexington Avenue

New York, NY 10017

USA

Fax no. +1 212 455 2502.

The Sellers jointly on the one hand and the Puerhais the other hand may change the addressescandiinbers set forth above by giving a
corresponding notice in accordance with this Sectid.1 indicating the new address and/or fax nuprdsethe case may be, to which notices
under this Agreement shall be delivered, providedyever, that such notice or a change of addresklsheffective only upon receipt there

17.2 Any amendments, consents, waivers, statenugttigrations or notices of the Sellers under @oimection with this Agreement shall be
validly made or given if made or given by Paulsombehalf of all Sellers and Sellers hereby autigoFiaulson to act in their name and on
their behalf in making any and all such amendmessents, waivers, statements, declarations attesoThe same shall apply to the
exercise of any rights by the Sellers under ominnection with this Agreement.

[Signature Page to Follow.]
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This Agreement is signed in New York, USA, on Augl@, 2005 by and on behalf of the Parties as\idlo

Paulson & Co. Inc.:

Title: Title:
Arnhold and S. Bleichroeder Advisers, LLC:

By: By:

Narme: Narme:
Title: Title:

Cel anese Europe Hol di ng GrbH & Co. KG

By: Its general partner
Cel anese Europe Managenent GrbH:

By: By:
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ANNEX A
NAMES OF ORIGINAL PLAINTIFFS
- Richard Mayer
- Jochen Knoesel
- Allerthal Werke AG and Christa Gotz
- Carthago Value Invest AG
- Prof. Dr. Ekkehard Wenger
- Jens-Uwe Penquitt & Claus Deininger Vermogensa#ttmg GbR
- Dr. Leonhard Knoll
- B.E.M. Borseninformations- und Effektenmanagen@mbH
- Protagon Capital GmbH
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ANNEX B
OTHER LEGAL PROCEEDINGS

|. TENDER OFFER PROCEEDINGS (ANFECHTUNG DES AKTIERKIFS IM RAHMEN DES UBERNAHMEVERFAHRENS)

FI LE NUMBER FI LE NUMBER
PLAI NTI FF DEFENDANT (FI' RST | NSTANCE) (COURT OF APPEAL)
Ri chard Mayer - Cel anese Europe Hol di ng 3-06 O 181/ 04 5 U 131/05

GbH & Co. KG

- Claudi o Sonder

Il. PUBLIC REGISTER PROCEEDINGS (AMTSLOSCHUNGSVERHREN)
1. PUBLIC REGISTER PROCEEDINGS WITH THE KONIGSTEINDCAL COURT (AMTSGERICHT)

PLAI NTI FFS DEFENDANT FI LE NUMBER
Ri chard Mayer Cel anese AG 80 HRB 5277
OCP (bay Capital Pool Vernogens-
verwal t ungsgesel | schaft nmbH
and Protagon Capital GrbH Cel anese AG 80 HRB 5277

2. PUBLIC REGISTER PROCEEDINGS WITH THE FRANKFURT®IRICT COURT (LANDGERICHT)

FI LE NUMBER FI LE NUMBER
PLAI NTI FF DEFENDANT (FI RST | NSTANCE) (COURT OF APPEAL)
Ri chard Mayer Cel anese AG 3-16 T 25/ 04 20 W425/04
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ANNEX C
WAIVER LETTER (GERMAN VERSION)
VERZICHTSERKLARUNG

von , Wolssitarth ,

Mir/der von mir vertretenen Gesellschaft

- gehoren Aktien der Celanese AG, dieritiRahmen des Beherrschungs- und Gewinnabfuhrurtgsygigegen Zahlung der
festgelegten Abfindung einreiche;

- gehorten Aktien der Celanese AG, dientiiRahmen des Beherrschungs- und Gewinnabfuhrurtgsygigegen Zahlung der
festgelegten Abfindung bereits eingereicht habe.

1. Ich erklare gegenuber Celanese Europe Holdingis& Co. KG, dass ich/die von mir vertretene Gesadlhft im Zusammenhang mit dem
Beherrschungs- und Gewinnabfuhrungsvertrag vond @a.2004

- keinen Antrag auf Einleitung eines SpruchverfasrgemaB Section 1 Nr. 1 Spruchverfahrensgesetellyésbe oder stellen werde oder
einen bereits gestellten Antrag unwiderruflich wadhtsverbindlich zuruckgenommen habe und dasatithie Einleitung und Durchfuhrung
eines Spruchverfahrens zur Bestimmung der angemas&arabfindung im Zusammenhang mit dem Ubertrgsleschluss verzichte;

- Antragen nicht beitreten werde und ein Spruclaledgn gemaB Section 1 Nr. 1 Spruchverfahrensgasietz nicht in sonstiger Weise
unmittelbar oder mittelbar fordern werde;

-18-



- auf eine in einem Spruchverfahren gemaB Sectibin. 1 Spruchverfahrensgesetz gerichtlich festgésétbfindung oder zur Beendigung
eines solchen Spruchverfahrens vereinbarte Abfigdemzichte.

, den z
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List of Subsidiaries of Celanese Corporation

Exhibit 21.1

Name of Company Jurisdiction

1776461 Canada Inc Canad
Acetex Chimie S.A. Franct
Acetex (Cyprus) Ltd. Cyprus
Acetex Derivatives, SA. Franct
Acetex Intermediates, SA Franct
Acetyls Holdco Cayman Ltd Cayman Islanc
Alberta Ag— Industries Ltd. Canad
Amcel International Co., Inc Delawart
BCP Holdings Gmbt German'
CAPE Holding Gmbt German'
Celanese (China) Holding Co., Lt Ching
Celanese (Nanjing) Acetyl Derivatives Co., L Ching
Celanese (Nanjing) Chemicals Co., L' Ching
Celanese (Nanjing) Diversified Chemical Co., L Ching
Celanese (Shanghai) International Trading Co., | Chine
Celanese Acetate Limite United Kingdon
Celanese Acetate LL Delawart
Celanese Advanced Materials Ir Delawart
Celanese Alpine S. ar.l. & Co. K German'
Celanese Americas LL Delawart
Celanese Canada In Canad
Celanese Chemicals Europe Gm German'
Celanese Chemicals Ibérica ¢ Spair
Celanese Chemicals In Delawart
Celanese Chemicals India Private L India

Celanese Chemicals S.A. (Pty) Lt
Celanese Chemicals UK Lt

Celanese Deutschland Holding Gm
Celanese do Brasil Ltd¢

Celanese Emulsions B.

Celanese Emulsions Gmt

Celanese Emulsions Ltc

Celanese Emulsions Norden /

Celanese Emulsions Pension Plan Trust
Celanese EVA Performance Polymers Corpore
Celanese EVA Performance Polymers |
Celanese EVA Performance Polymers Partnel
Celanese Far East Lt

Celanese Global Relocation LL
Celanese Gmbl

Celanese Holding Gmb

Celanese Holdings B.

Celanese Holdings Luxembourg S.é
Celanese Hungary Kf

Celanese International Corporati
Celanese International Holdings Luxembourg S.
Celanese Japan Limit

Celanese Korea Chusik Hoe

Celanese Ltd

Celanese Mexico Holdings LL

Celanese Polisinteza d.o.c

Celanese Pte. Ltc

Celanese S.A

Celanese S.A./N.V

Celanese Singapore Pte. Li

Celanese Singapore VAM Pte. Lt
Celanese US Holdings LL

Celanese Ventures USA Ir

South Africe
United Kingdon
German
Brazil
Netherland
German
United Kingdon
Swede!
United Kingdon
North Carolini
Canad
Canad

Hong Kong
Delawari
German
German
Netherland
Luxembour
Hungan
Delawart
Luxembourg
Japal

Koree

Texa:
Delawart
Sloveni:
Singapor
Argentine
Belgiurr
Singapor
Singapor
Delawart
Delawart




Celstran Gmbt

Celtran Inc.

Celwood Insurance Compa
CNA Funding LLC

CNA Holdings LLC

Crystal US Sub 3 Corg
Edmonton Methanol Compat
Elwood Insurance Limite
FKAT LLC

Grupo Celanese, S. de R.L. de C.V
HNA Acquisition ULC
Hoechst Italia S.p.A.
InfraServ Verwaltungs Gmb|
KEP Americas Engineering Plastics, LI
KEP Europe Gmbt

Majoriva GmbH

Methanol Holdco Cayman Ltc
Northern Mountains Celcan L
NutriCapital Inc.

Nutrinova Benelux S.A./N.V.
Nutrinova France S.a |
Nutrinova Inc.

Nutrinova Nutrition Specialties & Food Ingredie@sbH

Nutrinova UK Limitedt

Riomava Gmbt

Servicios Corporativos Celanese S. de R.L. de (
Synthesegasanlage Ruhr GmbH i.L**
Tenedora Tercera de Toluca S. de R.L. de (
Ticona Austria Gmbt

Ticona CR s.r.(

Ticona Fortron Inc.

Ticona France S.a |

Ticona GmbF

Ticona Industrial Co. Ltd

Ticona ltalia S.r.L

Ticona Japan Ltd

Ticona Korea Ltd.

Ticona LLC

Ticona PBT Holding B.V

Ticona Polymers Inc

Ticona Polymers Ltda

Ticona Technische Polymere g/

Ticona Teknik Polimerler Sanayi ve Tic. Ltd.****
Ticona UK Limited

Transatlantique Chimie S.A

Tydeus Erste Vermogensverwaltungs G
Tydeus Zweite Vermdgensverwaltungs G
US Pet Film Inc.

Varimajo GmbH

* Aggregate ownership is 76.0C
**  Aggregate ownership is 99.8¢
***  Aggregate ownership is 50.0C
*xx - Aggregate ownership is 99.95
T In liguidation

German
Delawart
Vermon
Delawart
Delawart
Delawart
Canad
Bermud:
Delawart
Mexica
Canad
Italy
German
Delawart
German
German
Cayman Islanc
Canad
Delawart
Belgiurr
Franct
Delawart
German
United Kingdon
German
Mexico
German
Mexico
Austric
Czech Republi
Delawart
Franct
German
South Kore
Italy

Japal
Koree
Delawart
Netherland
Delawart
Brazil
Russi:
Turkey
United Kingdon
France
German
German
Delawart
German



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors and Shareholders
Celanese Corporation:

We consent to the incorporation by reference inRbgistration Statements on Form S-8 (Registration

Nos. 33:-122789, 333-128048, 333-158734, 333-158736 andl88358) of Celanese Corporation of our reports
dated February 11, 2011, with respect to the catesield balance sheets of Celanese Corporation@Beadmber 3.
2010 and 2009, and the related consolidated statsmé&operations, shareholders’ equity and congsive
income (loss), and cash flows for each of the yaatise three-year period ended December 31, 2axidthe
effectiveness of internal control over financighoeting as of December 31, 2010, which reports apethe
December 31, 2010 annual report on Form 10-K oazde Corporation.

Our report dated February 11, 2011 contains explapgaragraphs related to the Company’s adoptidfirancial
Accounting Standards Board (“FASB”) Staff Positidn. 132(R)-1Employers’ Disclosures about Postretirement
Benefit Plan Assei(included in FASB Accounting Standards Codificat{®aASC”) Subtopic 715-20Defined
Benefit Plan¢), during the year ended December 31, 2009 antet@bmpany’s adoption of FASB Statement of
Financial Accounting Standards No. 153ajr Value Measurementincluded in FASB ASC Subtopic 820-1Bair
Value Measurements and Disclosuyeduring the year ended December 31, 2008.

/sl KPMG LLP

Dallas, Texas
February 11, 201



Exhibit 23.2

Consent of Independent Auditors

We consent to the incorporation by reference ini®egion Statement Nos. 333-122789, 333-128048,158734,
333-158736, and 333-166358 on Form S-8 of Cela@esgoration of our report dated February 10, 2@l4ated to
the financial statements of CTE Petrochemicals Gomas of December 31, 2010 and 2009 and for efattie o

three years in the period ended December 31, Zji&aring in this Annual Report on Form 10-K ofdbelse
Corporation for the year ended December 31, 2010.

/s/ DELOITTE & TOUCHE LLP

Houston, Texas
February 10, 201



Exhibit 23.3

Consent of Independent Auditors

We consent to the incorporation by reference ini®egion Statement Nos. 333-122789, 333-128048,158734,
333-158736, and 333-166358 on Form S-8 of Cela@esgoration of our report dated February 10, 2@l4ated to
the financial statements of National Methanol Comyp@bn Sina) (which expresses an unqualified apirand
includes an explanatory paragraph relating to ifiees between accounting principles generallypedan Saudi
Arabia and accounting principles generally acceptdtie United States of America) as of December2810 and
2009 and for each of the three years in the pamibd December 31, 2010, appearing in this AnnapbR on
Form 10-K of Celanese Corporation for the year dridecember 31, 2010.

/s/ DELOITTE & TOUCHE BAKR ABULKHAIR & CO.

Al Khobar
Saudi Arabia
February 10, 201



Exhibit 31.1

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

[, David N. Weidman, certify that:
1. | have reviewed this report on Form 10-K of @else Corporation;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedore
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 report is being prepared;

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

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenttnisi
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

(d) disclosed in this report any change in thestegint’s internal control over financial reportitiat
occurred during the registrant’s most recent fisgelrter (the registrant’s fourth fiscal quartettie case of an
report) that has materially affected, or is reabbnbkely to materially affect, the registrant'sternal control
over financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weagses 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 and

Chief Executive Officer
Date: February 11, 201




Exhibit 31.2

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

I, Steven M. Sterin, certify that:
1. | have reviewed this report on Form 10-K of @else Corporation;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedore
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 report is being prepared;

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

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenttnisi
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

(d) disclosed in this report any change in thestegint’s internal control over financial reportitiat
occurred during the registrant’s most recent fisgelrter (the registrant’s fourth fiscal quartettie case of an
report) that has materially affected, or is reabbnbkely to materially affect, the registrant'sternal control
over financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weagses 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/ Steven M. Sterin

Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: February 11, 201




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 Annual Report of CelanesepBmation (the “Company”) on Form 10-K for the ymeti
ending December 31, 2010 as filed with the Seasritind Exchange Commission on the date hereof (the
“Report”), I, David N. Weidman, Chief Executive @#r of the Company, hereby certify, pursuant tdJ18.C.
Section 1350, as adopted pursuant to Section 9€¢G&dbarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremenftsection 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 financialétion
and results of operations of the Company.

/s/ David N. Weidman

David N. Weidman

Chairman of the Board of Directors and
Chief Executive Officer

Date: February 11, 2011

A signed original of this written statement reqdit®y Section 906 has been provided to CelaneseoCaiipn

and will be retained by Celanese Corporation amdighed to the Securities and Exchange Commissids etaff
upon reques



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 Annual Report of CelanesepBmation (the “Company”) on Form 10-K for the ymeti
ending December 31, 2010 as filed with the Seasritind Exchange Commission on the date hereof (the
“Report”), I, Steven M. Sterin, Senior Vice Presitland Chief Financial Officer of the Company, lreertify,
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat:

1. The Report fully complies with the requiremenftsection 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 financialétion
and results of operations of the Company.

/s/ Steven M. Sterin

Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: February 11, 2011

A signed original of this written statement reqdit®y Section 906 has been provided to CelaneseoCaiipn

and will be retained by Celanese Corporation amdighed to the Securities and Exchange Commissids etaff
upon reques
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and Partners of
CTE Petrochemicals Company

We have audited the accompanying balance she€@$®BPetrochemicals Company (the “Company”) as of
December 31, 2010 and 2009, and the related staterokoperations, partners’ capital, and cashdglfov each of
the three years in the period ended December 3. Zthese financial statements are the resporigibilithe
Company’s management. Our responsibility is to egpran opinion on the financial statements basedipaudits.

We conducted our audits in accordance with auditagdards generally accepted in the United StdtAmerica.
Those standards require that we plan and perfoenatidit to obtain reasonable assurance about witbtne
financial statements are free of material misstatgmAn audit includes consideration of internattcol over
financial reporting as a basis for designing apdittedures that are appropriate in the circumstarmé not for the
purpose of expressing an opinion on the effectigsmd the Company’s internal control over financegorting.
Accordingly, we express no such opinion. An autlibancludes examining, on a test basis, evidenpparting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisaymt
estimates made by management, as well as evaliubh@rmyerall financial statement presentation. \&lkekie that
our audits provide a reasonable basis for our opini

In our opinion, such financial statements presainlyf in all material respects, the financial giwsi of CTE
Petrochemicals Company as of December 31, 2012@®8, and the results of their operations and tteesh flows
for each of the three years in the period endeceBder 31, 2010, in conformity with accounting pijres
generally accepted in the United States of America.

/s/ Deloitte & Touche LLP

Houston, Texas
February 10, 2011




CTE PETROCHEMICALS COMPANY
STATEMENTS OF OPERATIONS

Year Ended December 31,

2010 2009 2008
(In thousands)
Equity in net earnings of lbn Sii $161,704 $134,466 $201,477
Withholding tax expens (7,698) (4,126) (11,941)
Income tax benef - 4,750 -
Net earningt $154,006 $135,090 $189,536

See the accompanying notes to the financial statesme




CTE PETROCHEMICALS COMPANY
BALANCE SHEETS

As of December 31,
2010 2009
(In thousands)

ASSETS
Investment in Ibn Sin $143,789 $158,771
Total asset $143,789 $158,771

LIABILITIES AND PARTNERS ' CAPITAL
Current liabilities

Income taxes payab $ - $14,499
Total current liabilities - 14,499
Partner’ capital 143,789 144,272
Total liabilities and partne’ capital $143,789 $158,771

See the accompanying notes to the financial statesme




Partners’ Capital

Balance as of the beginning of the per
Net earning:

Dividends

Balance as of the end of the y:

CTE PETROCHEMICALS COMPANY
STATEMENTS OF PARTNERS’ CAPITAL

Accumulated Other Comprehensive Income(Loss),

Balance as of the beginning of the per
Pension and postretirement bene

Balance as of the end of the per
Total Partner’ Capital

2010 2009 2008
Texas Texas Texas
Eastern  Elwood Eastern  Elwood Eastern  Elwood
Arabian Insurance Arabian Insurance Arabian Insurance
Ltd. Ltd. Total Ltd. Ltd. Total Ltd. Ltd. Total
(In thousands) (In thousands) (In thousands)
$72,748  $72,747 $14549t $46,14%  $46,142 $92,28€ $70,68€ $70,68t $141,371
77,003 77,003 154,006 67,545 67,545 $135,09C 94,768 94,768 189,536
(77,407)  (76,555) (153,962) (40,940) (40,941) (81,881) (119,310) (119,311) (238,621)
72,344 73,195 145,539 72,748 72,747 145,495 46,144 46,142 92,286
(612) (611)  (1,223) (1,024) (1,024)  (2,048) (899) (899)  (1,798)
(263) (264) (527) 412 413 825 (125) (125) (250)
(875) (875)  (1,750) (612) (611)  (1,223)  (1,024)  (1,024)  (2,048)
$71,46S _ $72,32C $143,78¢ $72,13€ _ $72,13€ _$144,272 _$45,12C _ $45,118 _ $90,23¢

See the accompanying notes to the financial statesne




CTE PETROCHEMICALS COMPANY
STATEMENTS OF CASH FLOWS

Year Ended December 31,
2010 2009 2008
(In thousands)

Operating activitie:

Net earningt $154,00€  $135,09C $189,53¢
Adjustments to reconcile net earnings to net caskiged by operatin
activities:
Equity in net earnings of Ibn Si (161,704) (134,466) (201,477)
Dividends receive 176,159 86,007 250,562
Income taxes payab (14,499) (4,750) -
Net cash provided by operating activit 153,962 $81,881 238,621
Financing activitie:
Dividends paic (153,962) (81,881) (238,621)
Net cash provided by (used in) financing activi (153,962) (81,881) (238,621)

Net change in cash and cash equival
Cash and cash equivalents at beginning of pe - - -

Cash and cash equivalents at end of pe $ - 3 - 9 =

See the accompanying notes to the financial statesme




CTE PETROCHEMICALS COMPANY
NOTES TO FINANCIAL STATEMENTS
1. Description of the Company and Basis of Preserttan

CTE Petrochemicals Company (“CTE” or the “Comparig"a common general partnership (the “Partner3hip”
which was formed on January 27, 1981 pursuantddatvs of the Cayman Islands, British West Indid® original
partners, Celanese Arabian Inc. (“Celanese Arabiand Texas Eastern Arabian Ltd. (“Texas Eastemiyholly
owned subsidiary of Duke Energy Corporation (“Duk€ach acquired an equal ownership interest in ChEougt
a series of transactions, Elwood Insurance Lim(tetlvood”), a wholly owned subsidiary of Celaneser@oration
(“Celanese”), acquired Celanese Arabian’s origingdrest in CTE, and Celanese and Duke continlrave an
equal ownership interest, including profit and Idsgribution, through their respective subsidisyiglwood and
Texas Eastern.

CTE’s only asset is its 50% investment in Natiaiathanol Company (“Ibn Sina”). Ibn Sina, a Saudiited
liability company registered under the laws of SaAmbia, is owned equally by CTE and Saudi Basutustries
Corporation (“SABIC"), a privately-held Saudi Aralni joint stock company. Ibn Sina was formed in 188d is in
the business of operating a petrochemical complagiwproduces methanol and methyl tertiary butigeet
(“MTBE").

On April 1, 2010, Elwood, Texas Eastern, and SABKpanded the scope of Ibn Sina to include the ioreaf a
polyacetal (“POM”) production facility, and extertithe term of the joint venture to 2032. The cdpégquired to
build the POM plant is funded equally by SABIC &i@E. Elwood and Texas Eastern provide 65% and 35%,
respectively, of the POM funding requirements oECDnce the POM plant becomes commercially operatjo
which is estimated to take approximately three yéarcomplete, CTE’s respective earnings will bé §5% and
35% to Elwood and Texas Eastern, respectively. Wewedhe partners’ equal ownership percentage i @il
remain unchanged. Elwood and Texas Eastern wilirwoa to share the power to direct the activithest most
significantly impact the Company’s economic perfarmoe. SABIC will continue to have 50% ownershiphn
Sina, including its respective share of profits foubes.

Basis of Presentation

The consolidated financial statements were preparadcordance with accounting principles generatigepted in
the United States of America (“US GAAP”) for allrs presented.

2. Summary of Accounting Policies
» Estimates and assumption:

The preparation of financial statements in confoymiith US GAAP requires management to make estémand
assumptions that affect the reported amounts eftassd liabilities and revenues and expenseseTéstgnates,
based on best available information at the tima|ddiffer from actual results.

* |nvestment in lbn Sina

The Company accounts for its investment in Ibn Sisiag the equity method of accounting as it hasathility to
exercise significant influence over operating andricial policies of Ibn Sina, but does not exer@entrol.

The Company assesses the recoverability of thgingrvalue of its investment whenever events onglea in
circumstances indicate a loss in value that isrdtien a temporary decline. A loss in value of quity-method
investment which is other than a temporary deachilebe recognized as the difference between theytay amount
of the investment and its fair value.




» Dividends

The Company records dividends when received. Héstly, Ibn Sina has distributed a substantial iporof the
after tax earnings to its shareholders. CTE rethé&glividends to its shareholders, Elwood and T&estern,
simultaneously when received from Ibn Sina.

» Accumulated Other Comprehensive Income

Accumulated other comprehensive income is the Coipahare of Ibn Sina’s gains or losses for pensiod
postretirement benefits that are not recognizedediately as a component of net periodic pensioh cos

3. Investment in Ibn Sina

The following are summarized US GAAP financial staént results of Ibn Sina (in thousands):

201¢ 200¢ 200¢
Total Assets $480,26: $468,44" $ 356,08
Debt - - -
Total Liabilities 183,97 140,22¢ 112,04(
Net Sales 930,61° 752,57 1,073,51.
Operating Profi 387,72. 324,99: 469,86
Net Income 343,63¢ 289,10( 421,23:

The laws of Saudi Arabia require different allooat of income taxes to capital balances based tygorespective
partner’s country of domicile. Accordingly, CTE’sqgentage of Ibn Sina’s net income in equity isproportioned
to its ownership percentages.

4. Taxes

The financial statements reflect no provision abiiity for income taxes because the Compatriyiancial results a
included in the income tax returns of the Partfiershe years ended December 31, 2010, 2009 angl. 20
Company incurs withholding tax at a rate of 5% ondends received from its investment in Ibn Sivéthholding
taxes are reported as withholding tax expense @€tmpany’s income statement when dividends aeved.
Amounts shown as withholding tax expense were paide respective periods presented.

The Company adopted the provisions of FASB ASC Hfhme Taxeforiginally issued as FASB Interpretation
No. 48,Accounting for Uncertainty in Income TaxXesvhich clarifies the accounting and disclosuneufiocertainty
in income tax positions, as defined, on JanuaB00y. Based on the Company'’s review, a reservd ®f33million
related to Saudi Arabia corporate income tax onbmpanys share of Ibn Sina earnings for tax years 192068
was required. The tax reserve was recorded throwggime tax expense on the Company'’s financial istais prior
to the adoption of FASB ASC 740 and no cumulatiffeat adjustment was required at adoption. Upoeikécg a
final tax assessment from the Saudi Arabian takaity in 2009, the Company reversed $4.7 millidthe tax
reserve. The remaining $14.5 million was paid mfihst quarter of 2010.

5. Subsequent Events

Subsequent events were updated through Februa01Q, the date at which the financial statememiewavailabl
to be issued.
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INDEPENDENT AUDITORS’ REPORT

To the management
National Methanol Company (lbn Sir
Al-Jubail, Saudi Arabia

We have audited the accompanying balance shedtatmnal Methanol Company (lbn Sina), a Saudi kuit
liability company (the “Company”) as of December 2010 and 2009, and the related statements ofmaco
shareholders’ equity, and cash flows for each efttinee years in the period ended December 31, 20H3e
financial statements are the responsibility of@mmpany’s management. Our responsibility is to egpian opinion
on these financial statements based on our audits.

We conducted our audits in accordance with audi&tagdards generally accepted in the United Stdt@snerica.
Those standards require that we plan and perfoenatidit to obtain reasonable assurance about witbtnhe
financial statements are free of material misstatgmAn audit includes consideration of internattcol over
financial reporting as a basis for designing apdittedures that are appropriate in the circumstarmé not for the
purpose of expressing an opinion on the effectissmd the Company’s internal control over financegorting.
Accordingly, we express no such opinion. An autlibancludes examining, on a test basis, evidenpparting the
amounts and disclosures in the financial statemasgessing the accounting principles used andfisaynt
estimates made by management, as well as evalub@rmgyerall financial statement presentation. \&keke that
our audits provide a reasonable basis for our opini

In our opinion, such financial statements presainlyf in all material respects, the financial gisi of the Compan
as of December 31, 2010 and 2009, and the redutsaperations and its cash flows for each ofttiree years in
the period ended December 31, 2010 in conformiti wtcounting principles generally accepted in $Aunabia.

Accounting principles generally accepted in Saudibda vary in certain significant respects fromasoting
principles generally accepted in the United StafeSmerica. Information relating to the nature affict of such
differences is presented in Note 23 to the findrst@tements.

/sl Deloitte & Touche
Bakr Abulkhair & Co.

Nasser M. A-Sagga
License No. 322
February 10, 2011




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

BALANCE SHEETS
AS OF DECEMBER 31, 2010 AND 2009

201( 200¢

Note SR 00( SR 00(
ASSETS
Current assets
Cash and cash equivalel 3 335,23: 284,31
Trade receivables from related part 17 462,13( 471,77(
Inventories 4 219,20: 180,71¢
Other receivables and prepayme 5 37,69¢ 52,14¢
Total current assets 1,054,26. 988,95
Non-current assets
Property, plant and equipme 6 621,60 697,66:
Project under constructic 7 28,66: -
Intangible asset 8 38,73¢ 39,26¢
Other noi-current assel 9 54,02( 27,33¢
Total non-current assets 743,02¢ 764,26.
TOTAL ASSETS 1,797,28 1,753,21.
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payabl 11 46,53¢ 29,82t
Accrued and other current liabilitit 12 490,98 388,72¢
Total current liabilities 537,52! 418,55
Non-current liabilities
Enc-of-serviceindemnities 13 96,24« 83,37:
Other liabilities 14 15,13¢ 15,42
Total non-current liabilities 111,38 98,79:
Shareholders equity
Share capite 1 558,00( 558,00
Statutory reserv 20 279,00( 279,00(
Retained earning 311,37¢ 398,86t
Total shareholders’ equity 1,148,37 1,235,86!
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 1,797,28 1,753,21.

The accompanying notes form an integral part afeéHfenancial statements

-2-




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

STATEMENTS OF INCOME
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

201 200¢ 200¢

Note SR 00( SR 00( SR 00(

Sales 17 3,489,81 2,822,14. 4,025,66!
Cost of sale: 17 2,021,011 1,585,05! 2,243,19:
Gross profit 1,468,79 1,237,08 1,782,47!
Distribution expense 372 52t 797
General and administrative expen 16,17 16,33¢ 14,817 19,50:
Operating income 1,452,09 1,221,74 1,762,17
Financial income 2,077 81z 18,16¢
Other income (expenses), | 5,90¢ 4,15¢ (2,272)
NET INCOME 1,460,07! 1,226,71. 1,778,07.

The accompanying notes form an integral part aseHerancial statements
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

STATEMENTS OF SHAREHOLDERS’ EQUITY
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

Saud
Basic CTE
Industrie:  Petrochemica
Corporatiol Compan Total
Note SR 00( SR 00( SR 00(
Share capital
December 31, 2010, 2009 and 2( 1 279,00( 279,00( 558,00(
Statutory reserve
December 31, 2010, 2009 and 2( 20 139,50( 139,50( 279,00(
Retained earnings
January 1, 200 243,77: 202,89: 446,66!
Net income for the ye: 889,03t 889,03! 1,778,07
Zakat and income tax for ye 15 (21,069 (182,68{) (203,75)
Amounts withheld from shareholders towards zakdt an
income tax - 117,56: 117,56:
Dividend related to year 2007, r (243,774 (202,89) (446,669
Dividend related to current ye (809,500 (809,50() (1,619,001
December 31, 20C 58,47: 14,40¢ 72,88(
Net income for the ye: 613,35 613,35 1,226,71.
Zakat and income tax for ye 15 (16,495 (121,04 (137,54)
Amounts withheld from shareholders towards zakdt an
income tax - 106,10! 106,10!
Dividend related to year 2008, r (58,61¢) (15,640 (74,25¢)
Dividend related to current ye (397,519 (397,51) (795,039
December 31, 20C 199,20( 199,66t 398,86t
Net income for the ye: 730,03¢ 730,03° 1,460,07!
Zakat and income tax for ye 15 (19,84¢) (159,58 (179,43)
Amounts withheld from shareholders towards zakdt an
income tax - 97,42: 97,421
Dividend related to year 2009, r (199,309 (192,049 (391,35)
Dividend related to current ye (537,099 (537,099 (1,074,19)
December 31, 201 172,98¢ 138,39( 311,37¢
Total shareholders equity
December 31, 201 591,48 556,89( 1,148,37!
December 31, 20C 617,70( 618,16¢ 1,235,86!
December 31, 20C 476,97. 432,90t 909,88

The accompanying notes form an integral part aseHerancial statements
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

201¢ 200¢ 200¢
SR 00( SR 00! SR 00(
OPERATING ACTIVITIES
Net income 1,460,07! 1,226,71. 1,778,07.
Adjustments for
Depreciatior 97,30¢ 94,85( 84,83(
Amortization of intangible asse 51,99: 57,28( 47,10¢
Enc-of-serviceindemnities 14,75( 7,04C 12,97¢
Loss on disposal of property, plant and equipn - 46( 22C
Changes in operating assets and liabilii
Trade receivables from related part 9,64( (145,619 339,76¢
Inventories (38,489 (57,762 8,68(
Other receivables and prepayme 14,45 (18,106 4,89:
Accounts payabl 16,71 (1,147 (4,407
Accrued and other current liabilitit 51,55! 171,63t (210,75
Other liabilities (28%) (3,490 (499
Cash from operatior 1,677,71. 1,331,85! 2,060,89!
Enc-of-serviceindemnities paic (1,877%) (24,129 (6,33))
Zakat and income tax pa (137,746 (190,92) (205,85()
Net cash from operating activities 1,538,08: 1,116,80 1,848,71!
INVESTING ACTIVITIES
Additions to property, plant and equipmt (48,939 (50,979) (62,74¢)
Proceeds from disposal of property, plant and egamt - 48¢ -
Additions to project under constructi (19,64 - -
Additions to intangible asse (51,46¢) (73,109 (17,017
Other nor-current assel 997 (921) 6,92¢
Net cash used in investing activitie (119,04 (124,51) (72,830)
FINANCING ACTIVITIES
Dividends paid net of zakat and income (1,368,13)) (763,18¢) (1,948,10,)
Net cash used in financing activitie: (1,368,13)) (763,18¢) (1,948,109
Net change in cash and cash equivalents 50,91¢ 229,11( (172,216
Cash and cash equivalents, Janus 284,31t 55,20¢ 227,42:
CASH AND CASH EQUIVALENTS, DECEMBER 31 335,23: 284,31t 55,20¢
Non-cash transactions:
Accruals for additions to project under construt 9,021 - -
Construction in progress transferred to employeaého
ownership receivable 27,68 - -

The accompanying notes form an integral part aseHerancial statements
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

1. ORGANIZATION AND ACTIVITIES

National Methanol Company (“Ibn Sina”) (“the Companis a Saudi limited liability company registered et
Commercial Registration No. 2055000779 dated 1@iRaf01H (May 23, 1981).

The Company is owned equally by Saudi Basic In@estCorporation (“SABIC”), a Saudi Arabian joinbsk
company and CTE Petrochemicals Company (“CTE"ganership registered in Cayman Islands, BritistsiVe
Indies. CTE is equally owned by Elwood Insurancg. L4 Bermuda Corporation, and Texas Eastern Amabia
Ltd., a Bermuda Corporation.

The authorized share capital of the Company is &Rrfillion divided into 7,420 units of SR 100,006cha. Thi
paid up capital at December 31, 2010 and 2009 \Ra558 million comprised of 5,580 units of SR 10@ 00
each.

The Company’s principal business activity is torape a petrochemical complex at Al-Jubail Indu$tCigy
which produces Methanol and Methy1 Tertiary Butihét (“MTBE”). The Company’s Methanol and MTBE
plants commenced commercial operations on NoverhhE984 and July 1, 1994, respectively. SABIC
distributes and markets the Company’s products.

During 2010, the shareholders agreed to expan@adnepany’s activities by establishing a plant fa th
manufacturing of polyoxymethylene (“POM”).

The Company’s registered office is in Al-Jubail isttial City in the Kingdom of Saudi Arabia.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying financial statements have begraprd in compliance with the accounting standassised
by the Saudi Organization for Certified Public Aaotants. The following is a summary of significant
accounting policies applied by the Company:

Accounting convention
The financial statements are prepared under therttial cost convention.

Revenue recognition

Product sales are made to SABIC (“the Marketerflotddelivery of products to the Marketer, sales are
recorded at provisional selling prices net of mérgeexpenses paid directly by the Marketer. Trsedbng
prices are later adjusted based upon actual seilings received by the Marketer from third parties
Adjustments are recorded as they become knowret@€tmpany.

Distribution and general and administrative expensg
Distribution expenses principally comprise of castaurred in the distribution and sale of the Compsa
products / services. All other expenses are claslsifs general and administrative expenses.

General and administrative expenses include dimedtindirect costs not specifically part of prodaictcosts as
required under generally accepted accounting piesi Allocations between general and administeativ
expenses and cost of sales, when required, are omaeonsistent basis.

-6-




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

Accounts receivable
Accounts receivable are stated at the originalicevamount less an allowance for any uncollec@éiniunts.
Adjustments are recorded as they become knowret€tmpany. An estimate for doubtful debts is matlerw
the collection of the accounts receivable amounbissidered doubtful. Bad debts are written offhasirred.

Inventories
Finished goods and chemicals are stated at the lofwa®st or net realizable value. Cost of finislyetds,
chemicals, spare parts and supplies is determinedveeighted average cost basis. Inventories @ffed good
include cost of materials, labor and an appropipattion of direct overheads.

Inventory items that are considered as essent@hsare continuous plant operations are treatedtal spare
parts and are classified as plant and equipmenaendepreciated using the depreciation rate retdeahe
corresponding plant and equipment.

Property, plant and equipment
Property, plant and equipment are stated at cosifreecumulated depreciation except for constouncin
progress which is stated at cost. Expenditure onter@ance and repairs is expensed, while experditur
betterments are capitalized. Depreciation is predidver the estimated useful lives of the applealsisets
using the straight line method. Leasehold improvasare amortized over the shorter of the estimasedil
life or the remaining term of the lease. Catalgstsdepreciated over their estimated useful livieigkvin
certain cases, can be up to 20 years. The estirgatad of depreciation of the principal classeassets are as

follows:
Years
Buildings 33
Plant and equipmel 5-20
Furniture, fixtures and vehicle 4-10
Impairment

At each balance sheet date, the Company reviewsatinging amounts of its property, plant and equepm
intangible assets and project under constructiatetermine whether there is any indication thas¢hassets
have suffered an impairment loss. If any such @it exists, the recoverable amount of the assettimated
in order to determine the extent of the impairness (if any). Where it is not possible to estinhte
recoverable amount of an individual asset, the Gomestimates the recoverable amount of the cash-
generating unit to which the asset belongs.

If the recoverable amount of an asset (or cashrgéing unit) is estimated to be less than its dagyamount,
the carrying amount of the asset (cash-generatiityjis reduced to its recoverable amount. Impaiesses
are recognized as an expense immediately.

Where an impairment loss subsequently reversegatimging amount of the asset (cash-generating isnit
increased to the revised estimate of its recoveraflount, but so that the increased carrying anaoed not
exceed the carrying amount that would have beesrm@ted had no impairment loss been recognizethéor
asset (cash-generating unit) in prior years. Anmgaleof an impairment loss is recognized as income
immediately.




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

Intangible assets

Intangible assets anticipated to provide identi@dhture benefits are classified as non-curresétss and are
amortized using the straight-line method over thstimated useful lives. Such intangibles asseatstagir
expected amortization periods are as follows:

Employee home ownership (“HOP”) costs
Costs incurred in connection with the constructibemployee housing are capitalized with the relassets
and are amortized using the straight line methast aweriod of five years.

Planned turnaround costs

Planned turnaround costs are deferred and amouizerdthe period until the date of the next planned
turnaround. Should an unexpected turnaround oatoir fo the previously envisaged date of planned
turnaround, then the previously unamortized defeoests are immediately expensed and the new wundr
costs are amortized over the period likely to bierfiefm such costs.

Costs of implementation of SAP Enterprise ResoRlaening System (“SAP ERP”)
As per the requirements of SABIC's unified accongtpolicies, all costs relating to Fanar-SAP ERP
implementation are deferred and amortized usingtiaéght line method over a period of five years.

Project under construction
Project under construction represents the costsriad for the construction of the POM project asiddécounte
for at cost.

Production advances

Amounts received from affiliates in respect of tapadvances to finance tangible assets of the @agnpre
included under non current liabilities and are amed over the estimated useful lives of the relatssets usir
the straight line method.

End-of-service indemnities
End-of-service indemnities, required by the Saudibfan labor law, are provided in the financiatestaents
based on the employees’ length of service.

Employees’ home ownership program
The Company has a home ownership program thatsoffegible Saudi employees home ownership
opportunities.

Unsold housing units constructed for eventual takdigible employees are included under propgatynt and
equipment and depreciated over 33 years.

When the houses are allocated to the employeesp8imf houses constructed and sold to the emesoyrader
the program is transferred from property, plant agdipment to other non-current assets. Down patsraard
installments of purchase price received from emgédayare set off against the other non-currentasset

The cost of the houses and the related purchase igrremoved from other non-current assets wheiitte to
the houses is transferred to the employees, atwime, no significant gain or loss is expectedesult to the
Company.




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

Employees’ savings plan
The Company maintains an employee saving plan.coh&ibutions from the participants are deposited i
separate bank account and provision is establiiretie Company’s contribution.

Dividends
Dividends are recognised as a liability at the théheir approval by the Board of Directors. limedividends
are recorded as and when approved by the Boardreftdrs.

Foreign currency translation

Foreign currency transactions are translated iatodBRiyals at the rates of exchange prevailintpatime of
the transactions. Monetary assets and liabilitesothinated in foreign currencies at the balancetstete are
translated to Saudi Riyals at the exchange ramsping at that date. Gains and losses from se¢id and
translation of foreign currency transactions aguded in the statement of income.

Zakat and income tax

The Company is subject to the Regulations of theatenent of Zakat and Income Tax (“DZIT") in the
Kingdom of Saudi Arabia. Zakat and income tax atvigled on an accruals basis and charged to retaine
earnings. The zakat charge is computed at 2.5%e@mnakat base or adjusted net income, whichevegieer.
Income tax is computed at 20% of adjusted net ircohmy difference in the estimate is recorded winenfina
assessment is approved, at which time the provisioteared.

As per the requirements of the standard issuetidpaudi Organization for Certified Public Accoum$a zaka
and income tax provisions for mixed companies agsented as a separate item in the statement n§ekan
shareholders’ equity. Any amount withheld or rededefrom shareholders towards zakat and incomeéstax
added back to the shareholders’ equity.

By-product sales
Sales of by-products are credited to cost of sales.

Technology and innovation
Technology and innovation costs are expensed wignred.

Leasing

Leases are classified as capital leases whenex¢eitims of the lease transfer substantially ahefrisks and
rewards of ownership to the lessee. All other lea@se classified as operating leases. Rentals f[zayater
operating leases are charged to income on a stilagthasis over the term of the operating lease.

3. CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash, demanditie@nd fixed term deposits with original maiestof
three months or less. At December 31, 2010 and,22G% and cash equivalents are as follows:

201( 200¢

SR 00( SR 00(

Cash and bank balanc 140,23: 284,31¢
Time deposit: 195,00( —

335,23: 284,31




NATIONAL METHANOL COMPANY (IBN SINA)

(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

Cash and bank balances at December 31, 2010 inelngdoyees saving plan deposits held in a sepheatie
account of SR 4.0 million (2009: SR 3.5 million)hish are not available to the Company.

4. INVENTORIES

Finished good
Chemicals

Spare parts and suppli

Goods in transi

201C 200¢
SR 00( SR 00(
113,56: 97,60:
10,27¢ 5,11¢
80,95 72,21¢
14,41 5,782
219,20. 180,71t

Inventories at December 31, 2010 are shown ndtafance for obsolescence of SR 12.3 million (260BR
12.3 million). The spare parts inventory primardates to plant and machinery and, accordingig,ittventory

is expected to be utilized over a period exceedimgyear.

5. OTHER RECEIVABLES AND PREPAYMENTS

Advances to related parties (note

Prepayment
Others

6. PROPERTY, PLANT AND EQUIPMENT

2010

Cost

January 1, 201
Additions
Transfers

December 31, 201

Depreciation
January 1, 201
Charge for yea

December 31, 201

Net book value
December 31, 201

201C 200¢
SR 00( SR 00(
25,93( 37,68(
7,31¢€ 8,197
4,44¢ 6,26¢
37,69t 52,14¢
Furniture

Plant an fixtures ani  Constructiol
Buildings equipmer Catalys vehicle: in progres Total
SR 00( SR 00( SR 00( SR 00( SR 00( SR 00(
311,56¢ 2,133,93. 121,29 79,83( 59,23: 2,705,85!
— 23,50¢ 76€ 553 24,10¢ 48,93:
— 29,61( 19,09¢ — (76,387 (27,687
311,56¢ 2,187,05: 141,15 80,38: 6,951 2,727,10:
205,84( 1,673,27! 57,87 71,21 — 2,008,19!
9,55¢ 74,52¢ 10,98¢ 2,23: — 97,30¢
215,39¢ 1,747,79: 68,85¢ 73,44¢ — 2,105,50:
96,16¢ 439,25 72,29¢ 6,937 6,951 621,60’
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NATIONAL METHANOL COMPANY (IBN SINA)

(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

2009

Cost

January 1, 200
Additions
Disposals
Transfers

December 31, 200

Depreciation
January 1, 200
Charge for yea
Disposals
December 31, 200
Net book value
December 31, 200

Furniture

Plant an fixtures anc  Constructiol
Buildings equipmer Catalys vehicles in progres Total
SR 00( SR 00( SR 00( SR 00( SR 00( SR 00(
304,14¢ 2,094,18: 88,60( 75,74: 93,50: 2,656,17
5,18¢ 23,44( 1,47¢ 617 20,24¢ 50,97:
— — — (34€) (946) (1,292)
2,23( 16,31 31,21¢ 3,81¢ (53,579 —
311,56¢ 2,133,93 121,29: 79,83( 59,23: 2,705,85!
196,31( 1,600,81! 47,04 69,52! — 1,913,69:
9,53( 72,45 10,83: 2,03¢ — 94,85(
— — — (34€) — (34€)
205,84( 1,673,27 57,87: 71,213 — 2,008,19!
105,72¢ 460,66 63,42: 8,611 59,23: 697,66:

The Company has leased land for plant and equiparehbuildings from the Royal Commission for Julbaitl
Yanbu at nominal rent. The lease is for a perio8®fears commencing from 1 Jumada 1402H (Febr2dry
1982) and is renewable for a similar period undetually agreed terms and conditions.

At December 31, 2010 and 2009, construction in mgsgmainly represents costs incurred and advaraiésn
respect of housing units under construction.

7. PROJECT UNDER CONSTRUCTION

Project under construction at December 31, 2010pcimes of costs incurred by the Company for the
construction of the POM plant and related fac#ita Jubail Industrial City, Kingdom of Saudi Arabirhe
POM plant is currently in the front end engineeritegign (FEED) phase and is expected to be conaplgte
2014. Construction related costs at December 310, 2(bmprise of construction costs under variousegent
and directly attributable costs to bring the assé¢he location and condition necessary for iteécchpable of
operating in a manner intended by the managemémctly attributable costs mainly includes employee

benefits and licensing fees.

-11-




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

8. INTANGIBLE ASSETS

2010

Cost

January 1, 201
Additions
December 31, 201
Amortization
January 1, 201
Charge for the yes
December 31, 201
Net book value
December 31, 201

2009

Cost

January 1, 200
Additions
December 31, 200
Amortization
January 1, 200
Charge for the yee
December 31, 20C

Net book value
December 31, 200

Employet
home Software
ownershij  Turnarount  developmer
costt costt costt Total
SR 00( SR 00( SR 00( SR 00(
4,35¢ 167,18t 17,58t 189,13:
— 51,46¢ — 51,46¢
4,35¢ 218,65: 17,58t 240,59
1,257 131,02¢ 17,58  149,86¢
872 51,12( — 51,99:
2,12¢ 182,14¢ 17,58  201,86(
2,23( 36,50¢ — 38,73¢
Employet
home Software
ownershij  Turnarount  developmer
costt costt costt Total
SR 00( SR 00( SR 00( SR 00(
4,35¢ 95,55: 16,11¢ 116,02
— 71,63¢ 1,467 73,10
4,35¢ 167,18t 17,58t 189,13
38t 78,93t 13,26¢ 92,58¢
872 52,09: 4,315 57,28(
1,257 131,02¢ 17,58t  149,86¢
3,10z 36,16: — 39,26¢
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

9. OTHER NON-CURRENT ASSETS

201c 200¢

SR 00( SR 00(

Employee home ownership receivak 52,427 25,64
Others 1,597 1,69:

54,02( 27,33¢

10. BANK FACILITIES

The Company has bank facilities amounting to SR3 &illion from a local commercial bank for overfira
short term loans, letters of credit, guaranteesagtd bearing interest at commercial rates. Thasétfes were
not utilized at December 31, 2010 and 2009.

11. ACCOUNTS PAYABLE

201( 200¢
SR 00( SR 00(
Trade accounts payak 7,921 10,10¢
Due to related partie 38,61 19,71¢
46,53¢ 29,82t

12. ACCRUED AND OTHER CURRENT LIABILITIES
201( 200¢
SR 00( SR 00(
Other operating cos 394,41 342,66t
Technology and innovation costs (note 16, 1,63 1,78
Zakat and income tax (note 1 73,12¢ 31,43¢
Withholding tax 6,29¢ 6,65¢
POM project accrual 9,021 —
Others 6,49: 6,17¢
490,98 388,72¢
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

13. END-OF-SERVICE INDEMNITIES

201 200¢

SR 00( SR 00(

January 1 83,37: 100,45¢

Additional provision in yea 14,75( 7,04C

Utilization of provision (1,877) (24,129

December 3: 96,24¢ 83,37:
14. OTHER LIABILITIES

201 200¢

SR 00( SR 00(

Employee’ savings plan (note 1! 8,02¢ 7,54

Employee’ early retiremen 17z 311

Other deferred credi 6,931 7,56¢

15,13¢ 15,42:

Other deferred credits represent capital advaressved from two affiliated companies for their ighaf the
capital cost of a commonly used Truck Loading Fgcivhich is owned and managed by the Company. &hes
advances are being amortized to income over agefibwenty years, which approximates the periogrov
which the related assets are depreciated by thep@ayn

15. ZAKAT AND INCOME TAX

The principal elements of the zakat base are &safsi

201cC 200¢ 200¢

SR 00( SR 00( SR 00(

Non-current assel 743,02t 764,26: 792,34(
Spare parts and suppli 80,95: 72,21¢ 61,027
Non-current liabilities 111,38 98,79: 119,37:
Opening shareholde equity 1,235,86! 909,88 1,283,66!
Dividends paic 1,368,13 763,18t 1,948,10.
Net income 1,460,07! 1,226,71. 1,778,07.

Some of these amounts have been adjusted in ay@tithe zakat charge for the year.
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

The movement in zakat and income tax provisiorsifodows:

201 200¢ 200¢
SR 00( SR 00( SR 00(
Zakat
January ! 16,49: 23,28¢ 22,47(
Provision for yea 19,80¢ 16,49¢ 21,06¢
Under provision for prior yee 40 —
Payments during yei (16,535 (23,28¢) (20,250)
December 3: 19,80¢ 16,49t 23,28¢
201 200¢ 200¢
SR 00( SR 00( SR 00(
Income tax
January ! 14,94 61,53¢ 64,44¢
Provision for yea 150,74( 121,04 182,68t
Under provision for prior yee 8,84¢ — —
Payments during yei (121,21 (167,639 (185,600
December 3: 53,31¢ 14,94« 61,53¢
The charge for the year for zakat and income tasifllows:
201cC 200¢ 200¢
SR 00( SR 00( SR 00(
Zakat for current yee 19,80¢ 16,49¢ 21,06+
Under provision of zakat for prior ye 40 —
Income tax for current yei 150,74( 121,04 182,68
Under provision for income tax for prior ye 8,84¢ — —
Charged to retained earnin 179,43. 137,54. 203,75:

Outstanding assessments

Zakat and income tax assessments have been fihalitle the Department of Zakat and Income Tax (“DZlI
upto 2003.

During 2009, the Company accepted the revised sipeegs by the DZIT for the years 1997 to 2003 based
the decision of the Higher Appeal Committee demag@in additional income tax, zakat, delay fine deeme:
profit tax liability of SR 56.3 million. The addi@nal assessed liability of SR 56.3 million was pauding
January 2010 and was reimbursed by shareholders.

Additionally, the DZIT issued a revised assessni@nthe year 2004 demanding additional income takat
and delay fine amounting to SR 2.2 million. The @amy has filed an appeal against the above assesang:
has also submitted a bank guarantee amounting @.&Ruillion to the DZIT. Additional liabilities gt
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NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

may become payable in connection with zakat, inctares, delay fines and costs related to the appéahlbe
borne by the shareholders of the Company.

The DZIT did not issue assessments for the yeab ddvards as these years are in process by the.DZIT

16. GENERAL AND ADMINISTRATIVE EXPENSES

201( 200¢ 200¢

SR 00( SR 00( SR 00(

Employee benefit 5,60z 6,49¢ 7,15¢
Technology and innovation (note 1 8,28: 6,941 11,21
Depreciatior 10 10 64
Other 2,441 1,37(C 1,06¢
16,33¢ 14,817 19,50:

17. RELATED PARTY TRANSACTIONS

Trade receivables from related parties at Decer@bg?010 and 2009 mainly represent receivables frem
Marketer (SABIC).

All procurement services, including warehousinginsporting and arranging for delivery of materralsited tc
the Company’s spare parts, supplies and materialpravided by SABIC under the terms of the promast
services agreement entered between the CompangABIiL. Procurement services are provided by SABIC
through the Shared Services Organization (SSO)aAdes to SABIC for such services, which are indude
under other receivables and prepayments, amoumt8R 225.9 million at December 31, 2010 (2009: SR
37.7 million). SABIC charged the Company SR 4.7limilin 2010 (2009: SR 4.2 million) (2008: SR

3.6 million) as procurement services fees.

In addition to procurement services, SSO providesanting, human resources, information technology,
engineering, and other general services to the @agnprhe total amount charged in respect of thesdces
was SR 8.8 million (2009: SR 7.7 million) (2008: 3 million).

SABIC Terminal Services Limited (Sabtank) providégping and material handling services to the Camygp
The total service fee charged by the related partlyis respect amounted to SR 6.0 million (200R: S
7.8 million) (2008: SR 8.1 million).

The shareholders also provide the Company witharerequired technical, research and development,

administrative and other services in accordanck itecuted agreements. The Company has a Techratagy
Innovation Service agreement with SABIC, under WHABIC provides research and development services

the Company. The Company is required to pay anarfaa under the agreement, which is

-16-




NATIONAL METHANOL COMPANY (IBN SINA)
(LIMITED LIABILITY COMPANY)

NOTES TO THE FINANCIAL STATEMENTS (Continued)
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calculated at one percent of Methanol sales plasetbser of US $1 million or one percent of MTBIesaA
summary of the amounts charged by the sharehaklessfollows:

201( 200¢ 200¢
SR 00( SR 00( SR 00(
SABIC — for technology and innovation servic 8,28: 6,941 11,21

During 2010, related parties incurred SR 12.2 onillin relation to the POM project which is reimkablke on a
actual basis.

18. OPERATING LEASE ARRANGEMENTS

201( 200¢ 200¢
SR 00( SR 00( SR 00(

Charges under operating leases recognized as ansxpluring the
year 6,20¢ 7,02¢ 5,11¢

Operating lease charges represent rentals payableliicles, properties and land. Rentals are fatatie start
of each lease term for a period of 4 years foralekiand 1 to 2 years for properties.

19. EMPLOYEE SAVING PLAN

The Company administers a saving plan coveringtanbally all of the Company’s employees. Partitipa
employees may elect to contribute 1 to 15 percétitair basic salary. The Company matches cumudativ
employee contributions at a rate which increasespercent each year until completion of ten yeérs
participation, at which time Company’s cumulatiwntributions equal the employee’s cumulative
contributions. The Company’s contributions to theisg plan are accrued monthly and are not funded.

Employees are always fully vested in their contiifmu The employees are fully vested in the Com{mny
accruals generally after one year of participatiothe plan. Employees may withdraw their contiibtat any
time under certain conditions, and have the optiorepay such withdrawals. All fully vested amouats
payable to the employees upon retirement or tertoimaf participation in the plan. Upon completiohten
years participation in the plan, Saudi employeeg ebact to continue their participation or to cotlall fully
vested amounts and to rejoin the plan as if foffitlsetime.

20. STATUTORY RESERVE

In accordance with Regulations for Companies indbAuabia, the Company has established a statuiemgrve
by appropriation of 10% of net income until theere® equaled 50% of the share capital. This resemet
available for dividend distribution.
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YEARS ENDED DECEMBER 31, 2010, 2009 AND 2008

21.

22.

RISK MANAGEMENT

Financial instruments carried on the balance spigetipally include cash and cash equivalents, acto
receivable from related parties and other receeglaccounts payable and accrued and other cligdilities.

Credit Risk is the risk that one party will fail to discharde obligation and will cause the other party taiina
financial loss. Receivables are generally fromteelgarties. Cash is substantially placed with bamikh sounc
credit ratings. Trade accounts receivable areazhmet of provision for doubtful debts, if any.

Interest Rate Riskis the risk that the value of financial instrumewili fluctuate due to changes in the market
interest rates. The Company has no significantaestédbearing long term assets or liabilities.

Liquidity Risk is the risk that the Company will encounter difftgun raising funds to meet commitments
associated with financial instruments. Liquiditgkrimay result from an inability to sell a financéaset quickly
at an amount close to its fair value. Liquiditykris managed by monitoring on a regular basisghétcient
funds are available to meet any future commitments.

Currency Risk is the risk that the value of financial instrumewts fluctuate due to changes in foreign
exchange rates. Management monitors the fluctugtioourrency exchange rates and manages thedt effie
the financial statements accordingly.

Fair Value is the amount for which an asset could be excharagyedlliability settled between knowledgeable
willing parties in an arm'’s length transaction. the Company’s financial instruments are compiledarrthe
historical cost convention, differences can arisevieen their book values and fair value estimafiemagemer
believes that the fair value of the Company’s fitiahassets and liabilities are not materially eli#nt from
their carrying values.

CAPITAL COMMITMENTS
At December 31, the Company had the following @gibmmitments:

201C 200¢ 200¢
SR 00( SR 00( SR 00(

Commitments for POM project and acquisition of pndp and
equipmen 172,38( 84,00( 105,00(

23. SUMMARY OF PRINCIPAL DIFFERENCES BETWEEN ACCOUNTING STANDARDS ISSUED BY

THE SAUDI ORGANIZATION FOR CERTIFIED PUBLIC ACCOUNT ANTS (SAUDI GAAP) AND
GENERALLY ACCEPTED ACCOUNTING PRINCIPLES IN THE UNI TED STATES (US GAAP)

The Company is a Saudi limited liability companygistered in the Kingdom of Saudi Arabia and prepétse
financial statements in accordance with Saudi GA3&udi GAAP varies in certain respects from US GAAP
The material differences between accounting priasigpractices and methods under Saudi GAAP and US
GAAP and their effect on net income and sharehsla=yuity for the years ended December 31, 2010, 20¢€
2008 are presented below, with an explanation@ftfjustments. There are no material effects on the
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balance sheets or the statements of cash flows @zieli GAAP for the purposes of reconciliationts
GAAP. In addition, comprehensive income under S&AAP is the same as net income.

(a) Reconciliation of net income

Year Ended December 31

(in SR’000) 201¢ 200¢ 200¢
Net income under Saudi GAAF 1,460,07! 1,226,71. 1,778,07.
Adjustments
- Zakat and income tax ( (179,43) (137,54 (203,75
- Deferred tax (i, 6,14( (2,019 3,521
- Actuarial valuation adjustments for end of segvic

indemnities (iii) 2,881 (6,4972) 66¢
- Other (iv) (1,01¢) 3,46 1,11¢
Net income under US GAAF 1,288,64 1,084,12. 1,579,62.

(b) Reconciliation of shareholder’ equity

Year Ended December 31

(in SR’000) 201(¢ 200¢ 200¢
Shareholders’ equity under Saudi GAAP 1,148,37! 1,235,86! 909,88(
- Deferred tax (ii) 5,99: (147) 1,872
- Actuarial valuation adjustments for end of segvic

indemnities (iii) (31,48) (21,215 (24,727
- Other (iv) (11,81)) (10,80)) (14,269
Shareholders equity under US GAAP 1,111,07. 1,203,70: 882,76!

(c) Summary of reconciling items to US GAAP
() Zakat and income tax

Under Saudi GAAP, companies with both Saudi andifpr shareholders (commonly referred to as
mixed companies) are required to present incomanaxzakat as a separate line item in the state
of changes in shareholders’ equity. However, uhf2IGAAP, income tax and zakat are viewed as
expenses attributable to the Compamyperations. Accordingly, income tax and zakatacegnizec
in the statements of income.

(il Deferred tax

The Company has not recognized deferred incomartdgr Saudi GAAP. Under US GAAP,
deferred tax assets and deferred tax liabilitiesr@cognized for future tax consequences of events,
which have been recognized in an entity’s finansiatements or tax returns. The Company
recognized deferred tax assets and liabilitiesHerportion of temporary differences subject to
income tax, that is, the portion of the taxableome attributable to foreign shareholders. Deferred
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(iii)

(iv)

tax assets and liabilities attributable to zakdtich is also considered as a tax based on incomae, a
not material and, as such, have not been recorded.

Actuarial valuation adjustment for end of service hdemnities (“ EOSI”)

Under Saudi GAAP, the Company’s EOSI obligationsalulated as the current amount of the
aggregate vested benefits to which each employestitled, assuming each employee had left the
Company at the balance sheet date. However, un8d€&AAP, EOSI is deemed to be a defined
benefit plan, and requires recognition of a lidpjlknown as projected benefit obligation, for the
actuarial present value as of the balance sheetodat benefits attributed by the benefit formtda
employee services prior to that date. Since EO8hfanded, under US GAAP, a liability is
recognized equal to the projected benefit obligatidet periodic pension costs comprise of service
costs, interest costs, and gains and losses. itiaddjains or losses that are not recognized
immediately as a component of net periodic pensast are recognized as increases or decreases in
other comprehensive income as they arise, and guéstly amortized to income using the corridor
approach.

Other

Other adjustments include the impact on net incanteshareholders’ equity primarily for intangible
assets capitalized under Saudi GAAP which shouledpensed under US GAAP, interest-free loans
to employees recorded at historical cost under SaA@P that are recorded at amortized cost under
US GAAP and certain items of plant and equipmeritivare capitalized under Saudi GAAP which
should be expensed as incurred under US GAAP.
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