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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 200

or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Commission File Number) 001-32410

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Girart

Delaware 98-0420726
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization Identification No.)
1601 West LBJ Freeway 752346034
Dallas, TX (Zip Code)

(Address of Principal Executive Office

(972) 443-4000
(Registrant’s telephone number, including area code

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

No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥b site,
if any, every Interactive Data File required tospdmitted and posted pursuant to Rule 405 of R&gunl&-T
(8232.405 of this chapter) during the precedingribhths (or for such shorter period that the regpgtwas required
to submit and post such files). Y& No O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, @-accelerated
filer, or a smaller reporting company. See therdgdins of “large accelerated filer,” “acceleratédr” and “smaller
reporting company” in Rule 12b-2 of the Exchangé. ACheck one):

Large accelerated fileM Accelerated filerOd Non-accelerated fileild Smaller reporting compan
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Excje
Act). Yes O No M

The number of outstanding shares of the regisgeéaries A common stock, $0.0001 par value, aslpf2B,
2009 was 143,579,582.
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ltem 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended

June 30, Six Months Ended June 30
2009 2008 2009 2008
(In $ millions, except for share and per share dafe
Net sales 1,24¢ 1,86¢ 2,39( 3,714
Cost of sale: (996) (1,472 (1,947 (2,900
Gross profit 24¢ 39¢ 44¢ 814
Selling, general and administrative exper (114) (13¢) (228) (274
Amortization of intangible assets (primarily custemnelationships (21) (20 (38) 39
Research and development expet (18 (18) (38 (42)
Other (charges) gains, r (6) ) 27) (23
Foreign exchange gain (loss), | 1 ?3) 3 4
Gain (loss) on disposition of businesses and ggset (1) ) (4) —
Operating profit 89 207 11€ 441
Equity in net earnings (loss) of affiliat 27 17 25 27
Interest expens (54 (63 (105 (130
Interest incom: 2 10 5 19
Dividend income— cost investment 56 75 62 10z
Other income (expense), r 2 1 3 5
Earnings (loss) from continuing operations befare 12z 247 10€ 46E
Income tax (provision) bene! 17) (45) (22 (11€)
Earnings (loss) from continuing operatic 10t 20z 84 347
Earnings (loss) from operation of discontinued afiens ) (112) — (112)
Income tax (provision) bene! — 43 — 43
Earnings (loss) from discontinued operati (2) (69) — (69)
Net earnings (loss 104 13z 84 27¢
Less: Net earnings (loss) attributable to noncdlirigpinterests — (1) — (1)
Net earnings (loss) attributable to Celanese Catjmor 104 134 84 27¢
Cumulative preferred stock dividen (2) (2) (5) (5)
Net earnings (loss) available to common sharehs 10z 132 79 274
Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic 10t 20¢ 84 34¢
Earnings (loss) from discontinued operati (1) (69) — (69)
Net earnings (loss 104 134 84 27¢
Earnings (loss) per common sh— basic
Continuing operation 0.7z 1.3 0.5t 2.2¢
Discontinued operatior (0.01) (0.46€) — (0.45)
Net earnings (los<— basic 0.71 0.87 0.5t 1.81
Earnings (loss) per common sh— diluted
Continuing operation 0.67 1.21 0.54 2.0¢
Discontinued operatior (0.07) (0.47) — (0.47)
Net earnings (los<— diluted 0.6€ 0.8C 0.54 1.67
Weighted average shar— basic 143,528,12 150,905,77 143,517,58 151,449,76
Weighted average shar— diluted 157,077,97 167,814,80 156,355,004 167,561,79

See the accompanying notes to the unaudited intmimeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED BALANCE SHEETS

As of As of
June 30 December 31
2009 2008
(In $ millions,
except share amounts
ASSETS
Current assel

Cash and cash equivalel 1,14¢ 67¢€

Trade receivables— third party and affiliates (@fedllowance for doubtful accounts —

2009: $22; 2008: $2¢ 70z 631
Non-trade receivable 231 274
Inventories 478 577
Deferred income taxe 23 24
Marketable securities, at fair val 6 6
Assets held for sal 13t 2
Other asset 63 96

Total current asse 2,77¢ 2,28¢
Investments in affiliate 767 78¢
Property, plant and equipment (net of accumulaggaetiation — 2009: $1,012;

2008: $1,053 2,53¢ 2,47(
Deferred income taxe 26 27
Marketable securities, at fair val 76 94
Other asset 327 357
Goodwill 78¢ 77¢
Intangible assets, n 32¢ 364
Total asset 7,62° 7,16¢€

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities

Shor-term borrowings and current installments of I-term debt— third party and affiliate 224 23¢
Trade payable— third party and affiliate 557 528
Other liabilities 52¢ 574
Deferred income taxe 15 15
Income taxes payab 17 24
Total current liabilities 1,347 1,36¢
Long-term debr 3,26¢ 3,30(
Deferred income taxe 122 122
Uncertain tax position 22¢ 21¢
Benefit obligation:s 1,15¢ 1,167
Other liabilities 1,25¢ 80¢

Commitments and contingenci
Shareholder equity
Preferred stock, $0.01 par value, 100,000,000 sharthorized (2009 and 2008: 9,600,000 issug
and outstanding — —
Series A common stock, $0.0001 par value, 400,000sbares authorized
(2009: 164,171,268 issued and 143,569,582 outstgnAD08: 164,107,394 issued and
143,505,708 outstandin — —
Series B common stock, $0.0001 par value, 100,0006ares authorized
(2009 and 2008: 0 shares issued and outstan — —
Treasury stock, at cost (2009 and 2008: 20,601s686es’ (781) (781)

Additional paic-in capital 501 49k
Retained earninc 1,11« 1,047
Accumulated other comprehensive income (loss) (588) (579
Total Celanese Corporation sharehol’ equity 24¢ 182
Noncontrolling interest 2 2
Total shareholde’ equity 24¢€ 184
Total liabilities and sharehold¢ equity 7,62: 7,16¢€

See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

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

Six Months Ended
June 30, 2009
Shares Outstanding Amount
(In $ millions, except share data)

Preferred stoc

Balance as of the beginning of the pet 9,600,00! —
Issuance of preferred sto — —
Balance as of the end of the per 9,600,00! —
Series A common stoc
Balance as of the beginning of the pet 143,505,70 —
Stock option exercise 41,10: —
Purchases of treasury stock, including related —
Stock award: 22,77 —
Balance as of the end of the per 143,569,58 —
Treasury stocl
Balance as of the beginning of the pet 20,601,68 (781)
Purchases of treasury stock, including related — —
Balance as of the end of the per 20,601,68 (781)
Additional paic-in capital
Balance as of the beginning of the pet 49k
Stocl-based compensation, net of 5
Stock option exercise 1
Balance as of the end of the per 501
Retained earning
Balance as of the beginning of the pet 1,047
Net earnings (loss) attributable to Celanese Catjmor 84
Series A common stock dividen a2
Preferred stock dividenc ©)
Balance as of the end of the per 1,11«
Accumulated other comprehensive income (loss)
Balance as of the beginning of the pet (579
Unrealized gain (loss) on securit 13
Foreign currency translatic 9)
Unrealized gain (loss) on interest rate sw 14
Pension and postretirement bene (1)
Balance as of the end of the per (589
Total Celanese Corporation sharehol’ equity 24¢€
Noncontrolling interest
Balance as of the beginning of the pet 2
Net earnings (loss) attributable to noncontroliimigrests —
Balance as of the end of the per 2
Total shareholde’ equity 24¢
Comprehensive income (los
Net earnings (loss 84
Other comprehensive income (loss), net of
Unrealized gain (loss) on securit 13
Foreign currency translatic 9)
Unrealized gain (loss) on interest rate sw 14
Pension and postretirement bene @
Total comprehensive income (loss), net of 75
Comprehensive income (loss) attributable to norredlintg interests —
Comprehensive income (loss) attributable to Cela@poratior 75

See the accompanying notes to the unaudited intimeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASH F LOWS

Six Months Ended
June 30,
2009 2008
(In $ millions)

Operating activitie:

Net earnings (loss 84 27¢
Adjustments to reconcile net earnings (loss) tocash provided by operating activitit
Other charges (gains), net of amounts t (6) 5
Depreciation, amortization and accret 15€ 17¢
Deferred income taxes, r 3 (8)
(Gain) loss on disposition of businesses and aaset 3 2
Other, ne 12 32
Operating cash provided by (used in) discontinyserations 1 5
Value-added tax on deferred proceeds from Ticona Kelatériplant relocatio — 59
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n (70 (14)
Inventories 75 (99
Other asset 55 Q)
Trade payable— third party and affiliate 35 6
Other liabilities (49 (98
Net cash provided by operating activit 29¢ 34¢€
Investing activities
Capital expenditures on property, plant and equigt (96) (13€)
Acquisitions and related fees, net of cash acqt — (1)
Proceeds from sale of businesses and asse (@D} 3
Deferred proceeds on Ticona Kelsterbach plant atioc 412 311
Capital expenditures related to Ticona Kelsterhalaht relocatior (147) (62)
Proceeds from sale of marketable secur 15 96
Purchases of marketable securi — (83)
Settlement of cross currency swap agreer — (93)
Other, ne — (68
Net cash provided by (used in) investing activi 18z (33
Financing activitie:
Shor-term borrowings (repayments), r 6 47
Proceeds from lor-term debt — 13
Repayments of lor-term debr (46) (23
Refinancing cost 3 —
Purchases of treasury stock, including related — (12€)
Stock option exercise 1 17
Series A common stock dividen (12 (12
Preferred stock dividenc (5 (5
Net cash used in financing activiti (59 (18z
Exchange rate effects on cash and cash equivs 46 28
Net increase (decrease) in cash and cash equis 46¢ 15¢
Cash and cash equivalents at beginning of p¢ 67€ 82F
Cash and cash equivalents at end of pe 1,14¢ 983

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

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

Celanese Corporation and its subsidiaries (collelstithe “Company”) is a leading global integratdetmical
and advanced materials company. The Company’s ésinvolves processing chemical raw materiald) agc
methanol, carbon monoxide and ethylene, and ngbuoalucts, including wood pulp, into value-addedrofcals,
thermoplastic polymers and other chemical-basedymts.

Basis of Presentation

The unaudited interim consolidated financial statets for the three and six months ended June 39, 26d
2008 contained in this Quarterly Report were pregan accordance with accounting principles geheealcepted
in the United States of America (“US GAAFROr all periods presented. The unaudited interimsodidated financii
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been
presented to separately show the effects of disueed operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itedud
interim consolidated statements of operations, flasls and shareholders’ equity and comprehensigeme (loss)
include all adjustments, consisting only of normeadurring items, necessary for their fair preséoain conformity
with US GAAP. Certain information and footnote distres normally included in financial statementspared in
accordance with US GAAP have been condensed oteahiit accordance with rules and regulations of the
Securities and Exchange Commission (“SEC”). Thesaudited interim consolidated financial statemehtsuld be
read in conjunction with the Celanese Corporatiath Subsidiaries consolidated financial statemesitsf and for
the year ended December 31, 2008, as filed on BepdB, 2009 with the SEC as part of the CompaAwisual
Report on Form 10-K (the “2008 Form 10-K”).

Operating results for the three and six months @ddee 30, 2009 and 2008 are not necessarily ititicaf the
results to be expected for the entire year.

Estimates and Assumptions

The preparation of consolidated financial statesi@antonformity with US GAAP requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosd@ntingent
assets and liabilities at the date of the constitiéinancial statements and the reported amodnts/enues,
expenses and allocated charges during the repgréinigd. Significant estimates pertain to impairtsesf goodwill,
intangible assets and other long-lived assets haises price allocations, restructuring costs andrqgharges) gains,
net, income taxes, pension and other postretirebvemfits, asset retirement obligations, envirortaldiabilities
and loss contingencies, among others. Actual iesoltld differ from those estimates.

Reclassifications

The Company has reclassified certain prior perimdnts to conform to the current period’s presémtat

2. Recent Accounting Pronouncements

In December 2008, the Financial Accounting Stansl&alard (“FASB”) issued FASB Staff Position (“FSP”)
No. FAS 132(R-1, Employers’ Disclosures about Postretirement Beri®ifin Assets (“FSP No. FAS 132(R)-1").
FSP No. FAS 132(R)-1 requires enhanced disclosarest the plan assets of a Company’s defined kgreision
and other postretirement plans intended to profitgecial statement users with a greater undergtgraf: 1) how
investment allocation decisions are made; 2) themntategories of plan assets; 3) the inputs ahdatian
techniques used to measure the fair value of @aats; 4) the effect of fair value measurementsgusignificant
unobservable inputs on changes in plan assethdqudriod; and 5) significant concentrations df visthin plan
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

assets. The Company adopted FSP FAS No. FAS 132fRYyinning January 1, 2009. This FSP had no impact
the Company’s financial position, results of operat or cash flows.

In April 2009, the FASB issued FSP No. FAS 141(Ridcounting for Assets Acquired and Liabilities
Assumed in a Business Combination That Arise fromti@gencies, (“FSP No. FAS 141(R)-1"). FSP No. FAS 141
(R)-1 amends FASB Statement No. 141(R)siness Combinationgo address application issues related to the
measurement, accounting and disclosure of assetisadilities arising from contingencies in a buess
combination. The Company adopted FSP FAS No. 141(&®jon issuance. This FSP had no impact on the
Company’s financial position, results of operationgash flows.

In April 2009, the FASB issued FSP No. FAS 15Détermining Fair Value When the Volume and Level of
Activity for the Asset or Liability Have SignifidhnDecreased and ldentifying Transactions That Wo# Orderly,
(“FSP No. FAS 157-4"). FSP No. FAS 157-4 providddiional guidance for estimating fair value in axance
with FASB Statement No. 15Fair Value Measuremen{§SFAS No. 157”), and emphasizes that even if thee
been a significant decrease in the volume and lefvattivity for the asset or liability and regazgs of the valuation
technique(s) used, the objective of a fair valuasaneement remains the same. The Company adopted FSP
FAS No. 157-4 beginning April 1, 2009. This FSP Inadmaterial impact on the Company’s financial posi
results of operations or cash flows.

In April 2009, the FASB issued FSP No. FAS 107-d@ a®B 28-1 Interim Disclosures about Fair Value of
Financial Instrument;, (“FSP No. FAS 107-1 and APB 28-1"). FSP No. FAF-1 and APB 28-1 amends FASB
Statement No. 10Disclosures about Fair Value of Financial Instrunt@nto require disclosures about fair value
financial instruments for interim reporting pericafspublicly traded companies as well as in anfiinaincial
statements and also amends Accounting PrinciplesdB0pinion No. 28nterim Financial Reporting to require
those disclosures in summarized financial inforpratit interim reporting periods. The Company adbisP
FAS No. 107-1 and APB 28-1 beginning April 1, 2008is FSP had no impact on the Company’s financial
position, results of operations or cash flows.

In April 2009, the FASB issued FSP No. FAS 115-8 BAS 124-2Recognition and Presentation of Other-
Than-Temporary Impairmenf{g“FSP No. FAS 115-2 and FAS 124-2"). FSP No. FAS-2 and
FAS 124-2 provides guidance to determine whethehtiider of an investment in a debt security foicltthanges
in fair value are not regularly recognized in eagsi should recognize a loss in earnings when thestment is
impaired. This FSP also improves the presentatmghdisclosure of other-than-temporary impairmemtsiebt and
equity securities in the consolidated financiatestzents. The Company adopted FSP FAS No. 115-2 and
FAS 124-2 beginning April 1, 2009. This FSP hadmaierial impact on the Compasyfinancial position, results
operations or cash flows.

In May 2009, the FASB issued Statement of Finangtaounting Standards (“SFAS”) No. 185ubsequent
Events(“SFAS No. 165”) to establish accounting and disale standards for events that occur after thenbala
sheet date but before financial statements aredssuare available to be issued. It defines firdrstatements as
available to be issued, requiring the disclosurthefdate through which an entity has evaluatedesglent events
and the basis for that date, whether it be the thh&tdinancial statements were issued or the d&tgwere available
to be issued. The Company adopted SFAS No. 165 ispaance. This standard had no material impathen
Company’s financial position, results of operationgash flows.

In June 2009, the FASB issued SFAS No. T6& FASB Accounting Standards Codificafirand the
Hierarchy of Generally Accepted Accounting Prineg, (“SFAS No. 168”), which becomes effective fordircial
statements issued for interim and annual periodingrafter September 15, 2009. SFAS No. 168 replace
SFAS No. 162, he Hierarchy of Generally Accepted Accounting Fptes. SFAS No. 168 identifies the source:
accounting principles and the framework for sefectirinciples used in the preparation of finanstatements of
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

nongovernmental entities that are presented inacorify with US GAAP (the GAAP hierarchy). This stiard will
have no impact on the Company’s financial positrespults of operations or cash flows.

3. Asset Sales

In July 2007, the Company reached an agreementBaititock & Brown, a worldwide investment firm which
specializes in real estate and utilities developntersell the Company’s Pampa, Texas, facilitye Gompany
ceased its chemical operations at the site in Dbee2008. Proceeds received upon certain milesteants are
treated as deferred proceeds and included in noer@u®ther liabilities in the Company’s unauditexhsolidated
balance sheets until the transaction is complegee(@ed to be in 2010), as defined in the salesesgent. These
operations are included in the Company’s Acety¢imediates segment.

At June 30, 2009 and December 31, 2008, Assetsftietrhle included an office building with a nepkovalue
of $2 million.

4. Inventories

As of As of
June 30 December 31

2009 2008

(In $ millions)

Finished good 34z 434
Work-in-process 24 24
Raw materials and suppli 107 11¢
Total A47:% 577

5. Marketable Securities, at Fair Value

The Company’s captive insurance companies and gemslated trusts hold available-for-sale secigitar
capitalization and funding requirements, respebtivEhe Company received proceeds from sales okatable
securities and recorded realized gains (losseS}her income (expense), net in the consolidatedrsiants of
operations as follows:

Three
Months Six Months
Ended Ended
June 30, June 30,
2009 2008 2009 2008
(In$
millions)

Proceeds from sale of securit — 33 15 96
Realized gain on sale of securit 1 2 3 2
Realized loss on sale of securit — 1 — 3)
Net realized gain (loss) on sale of securi 1 1 3 (1)

The Company reviews all investments for other-ttmporary impairment at least quarterly or as iafttics of
impairment exist. Indicators of impairment inclutie duration and severity of the decline in failueabelow
carrying value as well as the intent and abilithtidd the investment to allow for a recovery in tharket value of
the investment. In addition, the Company consideitative factors that include, but are not ligdito: (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 mamage to be other-than-temporary, the Company wdtesn
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

the carrying value of the investment to fair valaled the amount of the write-down is included ibe®rnings. Such
a determination is dependent on the facts androistances relating to each investment. No investmsate
determined to be other-than-temporarily impairadiie six months ended June 30, 2009. All secsritiean
unrealized loss position have been in a loss posftr less than twelve months.

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

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value

(In $ millions)
Debt securitie!

US governmen 29 4 — 33
US corporat 1 — — 1
Total debt securitie 30 4 — 34
Equity securitie: 56 — (13 43
Money market deposits and other securi 5 — — 5
As of June 30, 200 91 4 (13 82
Debt securitie:
US governmen 35 17 — 52
US corporat 3 — — 3
Total debt securitie 38 17 — 55
Equity securitie: 55 — (13 42
Money market deposits and other securi 3 — — 3
As of December 31, 20( 96 17 (13) 10C

Fixed maturities as of June 30, 2009 by contracnatlirity are shown below. Actual maturities codiffer
from contractual maturities because borrowers neaetthe right to call or prepay obligations, withwathout call
or prepayment penalties.

Amortized Fair

Cost Value

(In $ millions)
Within one yea 6 6
From one to five yeat — —
From six to ten yeal — —
Greater than ten yea 29 33
Total 35 39

Proceeds received from fixed maturities that mauithin one year are expected to be reinvestedddtitiona
securities upon such maturity.

10
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

6. Goodwill and Intangible Assets, Ne

Goodwill
Advanced
Engineerec Consumet Industrial Acetyl
Materials Specialties Specialties Intermediates Other Total
(In $ millions)
As of December 31, 20( 25¢ 252 34 23t — 77¢
Exchange rate chang 2 4 — 3 — 9
As of June 30, 200 26C 25€ 34 23¢€ — 78€
Intangible Assets, Net
Trademarks and Customer-Related  Developed

Trade names License: Intangible Assets Technology Other  Total
(In $ millions)

Gross Asset Valu

As of December 31, 20C 82 29 537 12 12 67z
Exchange rate chang — — 7 — — 7
As of June 30, 200 82 29 544 12 12 67¢
Accumulated Amortizatiol
As of December 31, 20( — 3 (28%) (100 (10) (309
Amortization 3 @ (33 — @ (39
Exchange rate chang — — (5) — — (5)
As of June 30, 200 3) 4 (329 (10) (11) (35))
Net book value as of June 30, 2( 79 25 221 2 1 32¢

Aggregate amortization expense for intangible asséh finite lives during the three months endedel30,
2009 and 2008 was $21 million and $20 million, extjwely. Aggregate amortization expense for inthlegassets
with finite lives during the six months ended J&@e 2009 and 2008 was $38 million and $39 milli@spectively.

During the three months ended June 30, 2009 thep@oynaccelerated amortization on the AT Plastader
name which will be discontinued August 1, 2009. Témaining net book value ($3 million) of the ATaBtics trade
name will be amortized through July 31, 2009.

Estimated amortization expense for the succeedneditcal years is $64 million in 2010, $59 mitian 2011,
$45 million in 2012, $29 million in 2013 and $19liiN in 2014,

For the three and six months ended June 30, 208 dmpany did not renew or extend any intangiséets.

11
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

7. Debt
As of As of
June 30 December 31
2009 2008

(In $ millions)
Short-term borrowings and current installmentsooig-term debt — third party and

affiliates
Current installments of loi-term debt 72 81
Shor-term borrowings, principally comprised of amounte do affiliates 152 152
Total 224 23¢
Long-term debi
Senior credit facilities: Term loan facility due20 2,78¢ 2,79¢
Term notes 7.125%, due 20 — 14
Pollution control and industrial revenue bondsgtiest rates ranging from 5.7% to 6.7%,
due at various dates through 2( 181 181
Obligations under capital leases and other secamddinsecured borrowings due at
various dates through 20! 203 211
Other bank obligations, interest rates ranging f&@% to 5.3%, due at various dates
through 201« 167 181
Subtotal 3,34( 3,381
Less: Current installments of lo-term debt 72 81
Total 3,26¢ 3,30(¢

Senior Credit Facilities

The Company'’s senior credit agreement consist2 &8P million of US dollar-denominated and €400liril
of Euro-denominated term loans due 2014, a $60lomitevolving credit facility terminating in 201&hd a
$228 million credit-linked revolving facility termating in 2014. Borrowings under the senior craditeement bear
interest at a variable interest rate based on LIBfORUS dollars) or EURIBOR (for Euros), as applie, or, for
US dollar-denominated loans under certain circuntgs, a base rate, in each case plus an applivabtgn. The
applicable margin for the term loans and any loarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior ¢ragiieement. As of June 30, 2009 the applicablgimavas 1.75%.
The term loans under the senior credit agreemengiarject to amortization at 1% of the initial jgipal amount per
annum, payable quarterly. The remaining principabant of the term loans is due on April 2, 2014.

As of June 30, 2009, there were $89 million ofdegtof credit issued under the credit-linked reiwr@\facility
and $139 million remained available for borrowiAg. of June 30, 2009, there were no outstandingolongs or
letters of credit issued under the revolving créafiility.

On June 30, 2009, the Company entered into an amemtcto the senior credit agreement. The amendment
reduced the amount available under the revolviegitportion of the senior credit agreement frorb@Géillion to
$600 million and increased the first lien seniarsed leverage ratio covenant that is applicablermdny amount is
outstanding under the revolving credit portionhaf senior credit agreement as set forth belowr Ryigiving
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effect to the amendment, the maximum first lien@esecured leverage ratio was 3.90 to 1.00. Asnalee, the
maximum senior secured leverage ratio for the fahg trailing four-quarter periods is as follows:

First Lien
Senior Securet

Leverage Ratic

June 30, 200 4.75t0 1.0
September 30, 20( 5.75t0 1.0
December 31, 200 5.251t0 1.0
March 31, 201( 4.75t01.0
June 30, 201 4.25t01.0
September 30, 201 4.25t01.0
December 31, 2010 and therea 3.90to 1.0

As a condition to borrowing funds or requesting th#ters of credit be issued under that facilihe Companys
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 a certain thrddhas specified
above. The first lien senior secured leverage iat@alculated as the ratio of consolidated fiest kenior secured
debt to earnings before interest, taxes, depreaciaind amortization, subject to adjustment idegdifn the credit
agreement.

Based on the estimated first lien senior securegrégye ratio for the trailing four quarters at J80e2009, the
Company’s borrowing capacity under the revolvingditr facility is currently $600 million. Furthehe Company’s
first lien senior secured leverage ratio must betamed at or below that threshold while any antewre
outstanding under the revolving credit facility. 8fsthe quarter ended June 30, 2009, the Compdimgagss its firs
lien senior secured leverage ratio to be 3.80@6 fwhich would be 4.59 to 1.00 were the revolvingdit facility
fully drawn). The maximum first lien senior secutederage ratio under the revolving credit facifity such quarte
is 4.75 to 1.00.

The Company’s senior credit agreement also contamsmber of restrictions on certain of its sulzsiés,
including, but not limited to, restrictions on thability to incur indebtedness; grant liens oneéssmerge,
consolidate, or sell assets; pay dividends or nosiker restricted payments; make investments; prepayodify
certain indebtedness; engage in transactions \fitlates; enter into sale-leaseback transactianisezlge
transactions; or engage in other businesses. Tersgedit agreement also contains a number ahadtive
covenants and events of default, including a cdegault to other debt of certain of the Compamsubsidiaries in &
aggregate amount equal to more than $40 milliontaedccurrence of a change of control. Failurectmply with
these covenants, or the occurrence of any othert @felefault, could result in acceleration of thans and other
financial obligations under the Company’s seni@diragreement.

The senior credit agreement is guaranteed by Cetaeldings LLC, a subsidiary of Celanese Corporatan
certain domestic subsidiaries of the Company’sisiidry, Celanese US Holdings LLC (“Celanese U&"pelawar:
limited liability company, and is secured by a l@msubstantially all assets of Celanese US anldl suigsidiaries,
subject to certain agreed exceptions, pursuatigtd@iarantee and Collateral Agreement, dated Aprilf2, 2007,
by and among Celanese Holdings LLC, Celanese Ufigesubsidiaries of Celanese US and Deutsche B&hk
New York Branch, as Administrative Agent and asl&etal Agent

The Company is in compliance with all of the covasaelated to its debt agreements as of June(®®, 2
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8. Other Liabilities

The components of current Other liabilities aréodisws:

Salaries and benefi

Environmenta

Restructuring

Insurance

Asset retirement obligatior
Derivatives

Current portion of benefit obligatiol
Interest

Sales and use tax/foreign withholding tax payi
Uncertain tax position

Other

Total

The components of noncurrent Other liabilities asdollows:

Environmenta

Insurance

Deferred revenu

Deferred proceeds (see Notes 3 and
Asset retirement obligatior
Derivatives

Other

Total

14

As of As of
June 30 December 31
2009 2008
(In $ millions)
92 107
17 19
25 32
33 34
8 9
79 67
61 57
26 54
11 16
5 —_
172 17¢
52¢ 574
As of As of
June 30 June 30
2009 2008
(In $ millions)
84 79
93 85
52 56
83C 37C
37 40
54 76
104 10C
1,25¢ 80€
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9. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Postretirement Postretirement
Pension Benefits Benefits Pension Benefits Benefits
Three Months Ended June 30 Six Months Ended June 30
2009 2008 2006 200 2009 2008 2006 200¢
(In $ millions)

Service cos 7 9 1 1 14 16 1 1
Interest cos 48 57 4 5 95 99 8 9
Expected return on plan ass (52) 64 — — (102 111y — —
Recognized actuarial (gain) lo 1 — 2 1 — 3 2
Settlement (gain) los _ 1 = = = = = =
Total 5 2 3 _ 5 9 4 6 _ 8

The Company expects to contribute $40 million sodiéfined benefit pension plans in 2009. As of Bhe
2009, $19 million of contributions have been maidlee Company'’s estimates of its US defined benefispn plan
contributions reflect the provisions of the Pendiamding Equity Act of 2004 and the Pension Pravechct of
2006.

The Company expects to make benefit payments ofi$Bidn under the provisions of its other postretnent
benefit plans in 2009. As of June 30, 2009, $14ionilof benefit payments have been made.

The Company participates in multiemployer definedédit plans in Europe covering certain employ@és.
Company’s contributions to the multiemployer defifeenefit plans are based on specified percentagaaployee
contributions and totaled $4 million for the six mles ended June 30, 2009.

10. Environmental
General

The Company is subject to environmental laws agdlegions worldwide which impose limitations on the
discharge of pollutants into the air and water esidblish standards for the treatment, storagelspadsal of solid
and hazardous wastes. The Company believes ikahisubstantial compliance with all applicablezieonmental
laws and regulations. The Company is also subjetained environmental obligations specifiedanious
contractual agreements arising from divestitureesfain businesses by the Company or one of itbgoessor
companies. The Company’s environmental reserveefoediation matters were $101 million and $98ionillas of
June 30, 2009 and December 31, 2008, respectively.

Remediation

Due to its industrial history and through retaimeatractual and legal obligations, the Companythas
obligation to remediate specific areas on its oitegssas well as on divested, orphan or US Supersited (as
defined below). In addition, as part of the demeaggeement between the Company and Hoechst AGe¢hki”),
a specified portion of the responsibility for emrimental liabilities from a number of Hoechst diiteses was
transferred to the Company. The Company providesuoh obligations when the event of loss is prédbahd
reasonably estimable. The Company believes thate@maental remediation costs will not have a mateadverse
effect on the financial position of the Companyt imay have a material adverse effect on the restitbperations ¢
cash flows in any given accounting period.
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US Superfund Sites

In the US, the Company may be subject to substaritiens brought by US federal or state regula@ggncies
or private individuals pursuant to statutory auityoor common law. In particular, the Company hasogential
liability under the US Federal Comprehensive Enwinental Response, Compensation and Liability AG9#0, as
amended, and related state laws (collectively refeto as “Superfund”) for investigation and cleaicosts at
approximately 50 sites. At most of these sites, enaus companies, including certain companies caimgrithe
Company, or one of its predecessor companies, heee notified that the Environmental Protection Agge state
governing bodies or private individuals considestsuompanies to be potentially responsible pa(tleRRP”) under
Superfund or related laws. The proceedings reldtirthese sites are in various stages. The clepragess has not
been completed at most sites and the status dfisheance coverage for most of these proceedingsdsrtain.
Consequently, the Company cannot determine acdyitdailtimate liability for investigation or cleap costs at
these sites.

As events progress at each site for which it has lbmmed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incledall costs that are probable and can be reasorabigated. In
establishing these liabilities, the Company consids shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involtteel conclusions of any studies, the magnitude pframedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company joins vather PRPs
to sign joint defense agreements that settle, arRdtigs, each party’s percentage allocation of @idte site.
Although the ultimate liability may differ from thestimate, the Company routinely reviews the liieg and revise
the estimate, as appropriate, based on the masntunformation available. The Company had prarisitotaling
$11 million for both June 30, 2009 and December2BD8 for US Superfund sites.

Additional information relating to environmentahmediation activity is contained in the footnoteshe
Company’s consolidated financial statements inaudehe 2008 Form 10-K.

11. Shareholders’ Equity
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 ddaténg the conditions under which shares may bendmsed. A
of June 30, 2009, the Company had repurchased ,20®3hares of its Series A common stock pursuathtis
authorization. During the six months ended June&809, the Company did not repurchase any shari¢s $éries /
common stock. During the six months ended Jun@@08, the Company repurchased 2,948,900 sharts of i
Series A common stock at an average purchase @rig42.71 per share.

Purchases of treasury stock reduce the numberoésioutstanding and the repurchased shares mesetidy
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.

Other Comprehensive Income (Loss), Net

Adjustments to net earnings (loss) to calculateotomprehensive income (loss) totaled $(9) milkaoal
$9 million for the six months ended June 30, 2088 2008, respectively. These amounts were nedieaefit of
$1 million and $0 million for the six months end&ghe 30, 2009 and 2008, respectively. Adjustmentet
earnings (loss) for comprehensive income (loss)edt$102 million and $42 million for the three nteended
June 30, 2009 and 2008, respectively. These ammamtsnet of tax benefit of $1 million and $0 naitii for the
three months ended June 30, 2009 and 2008, resggcti
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12. Commitments and Contingencie:

The Company is involved in a number of legal pra@egs, lawsuits and claims incidental to the normal
conduct of business, relating to such matters eduat liability, antitrust, past waste disposalgtices and release
chemicals into the environment. While it is impaésiat this time to determine with certainty thémiate outcome
of these proceedings, lawsuits and claims, the Goms actively defending those matters where thie@any is
named as a defendant. Additionally, the Companigbes it has determined its best estimate, basedeoadvice of
legal counsel, that adequate reserves have beem andcthat the ultimate outcomes will not have tene adverse
effect on the financial position of the Companywewer, the ultimate outcome of any given matter imaye a
material impact on the results of operations ohdlsvs of the Company in any given reporting pério

Plumbing Actions

CNA Holdings, LLC (“CNA Holdings™),a US subsidiary of the Company, which includedUWlsbusiness no
conducted by the Ticona business included in theaAded Engineered Materials segment, along witli Stile
Company (“Shell”), E.Il. DuPont de Nemours and Comyp@DuPont”) and others, has been a defendantsierigs
of lawsuits, including a number of class actioieging that plastics manufactured by these comgsatiiat were
utilized in the production of plumbing systems fesidential property were defective or caused ghambing
systems to fail. Based on, among other thingsfitttaings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Haolgs does not believe Ticosaacetal copolymer was defective
caused the plumbing systems to fail. In many c@$¢& Holdings’ potential future exposure may be lbieci by
invocation of the statute of limitations since CKildings ceased selling the resin for use in thenping systems
in site-built homes during 1986 and in manufacturedhes during 1990.

In November 1995, CNA Holdings, DuPont and Sheleesd into national class action settlements whaited
for the replacement of plumbing systems of clairmavito have had qualifying leaks, as well as reiraboments for
certain leak damage. In connection with such satlds, the three companies had agreed to fund thpEeEement
and reimbursements up to an aggregate amount 6f$8bon. In 2002, based on projections that thp would be
exceeded, Shell and the Company added $75 millioa fotal of $1.025 billion. The cap was furtheereased by
$78 million to $1.103 billion primarily as a resoft funds transferred from the US Brass Trust. Aiddal funds
transferred from the US Brass Trust may furtheraase the cap in the future. Excess funds remairnpog
complete dissolution of the class action are payabShell and the Company.

During the period between 1995 and 2001, CNA Hgsliwas also named as a defendant in the following
putative class actions:

« Cox, et al. v. Hoechst Celanese Corporation, et bb. 94-0047 (Chancery Ct., Obion County, Tenngsse
(class was certified

» Couture, et al. v. Shell Oil Company, et, No. 20(-06-00000:-985 (Quebec Superior Court, Canac

« Dilday, et al. v. Hoechst Celanese Corporatiorale, No. 15187 (Chancery Ct., Weakley County,
Tennessee

» Furlan v. Shell Oil Company, et ¢, No. C967239 (British Columbia Supreme Court, \@ner Registry,
Canada)

« Gariepy, et al. v. Shell Oil Company, et, No. 30781/99 (Ontario Court General Division, €da).

« Shelter General Insurance Co., et al. v. Shell@impany, et al. No. 16809 (Chancery Ct., Weakley
County, Tennessee

« St. Croix Ltd., et al. v. Shell Oil Company, et,dllo. 1997/467 (Territorial Ct., St. Croix Divisipthe US
Virgin Islands).
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« Tranter v. Shell Oil Company, et i, No. 46565/97 (Ontario Court General Division, &da).

In addition, between 1994 and 2008 CNA Holdings nased as a defendant in numerous non-class actions
filed in Florida, Georgia, Louisiana, MississipNiew Jersey, Tennessee and Texas, the US Virgindsland
Canada of which nine are currently pending. Irothese actions, the plaintiffs have sought recpfer alleged
damages caused by leaking polybutylene plumbingadgge amounts have generally not been specifiethbse
cases generally do not involve (either individualhyin the aggregate) a large number of homes.

As of June 30, 2009 and December 31, 2008, the @oynpad remaining accruals of $62 million and
$64 million, respectively, of which $2 million iaéluded in current Other liabilities in the unaeditonsolidated
balance sheets.

The Company reached settlements with CNA Holdimgslirers specifying their responsibility for thesaims.
During the year ended December 31, 2007, the Coynneived $23 million of insurance proceeds framaus
CNA Holdings’ insurers as full satisfaction for theesponsibility for these claims. During the yeaded
December 31, 2008, the Company received less thanilfon from insurers. During the six months eddrine 30,
2009, the Company recognized a $2 million decrealegal reserves for plumbing claims for which #tatute of
limitations has expired and received $1 milliorirsfurance recoveries associated with plumbing cases

Plumbing Insurance Indemnifications

Celanese GmbH entered into agreements with insarammpanies related to product liability settlersent
associated with Celcdhplumbing claims. These agreements, except thoseimgblvent insurance companies,
require the Company to indemnify and/or defenddhrsurance companies in the event that thirdemseek
additional monies for matters released in theseeaagents. The indemnifications in these agreemeni®tprovide
for time limitations.

In certain of the agreements, Celanese GmbH ret@iixed settlement amount. The indemnities uritkese
agreements generally are limited to, but in sonsesare greater than, the amount received inreettiefrom the
insurance company. The maximum exposure under thdeennifications is $95 million. Other settlement
agreements have no stated limits.

There are other agreements whereby the settlinggnagreed to pay a fixed percentage of claimsréiate to
that insurer’s policies. The Company has provigettmnifications to the insurers for amounts paidxoess of the
settlement percentage. These indemnifications dpnowide for monetary or time limitations.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Heeohits intent to officially investigate the saitks
industry. In early January 2003, the European Casiom served Hoechst, Nutrinova, Inc., a US suasidf
Nutrinova Nutrition Specialties & Food Ingredie@snbH and previously a wholly owned subsidiary ofkiest
(“Nutrinova”), and a number of competitors of Natrva with a statement of objections alleging unladyf
anticompetitive behavior affecting the Europearbates market. In October 2003, the European Cononissled
that Hoechst, Chisso Corporation, Daicel Chemigdusktries Ltd. (“Daicel”), The Nippon Synthetic Chieal
Industry Co. Ltd. and Ueno Fine Chemicals Induktd; operated a cartel in the European sorbatekehhetween
1979 and 1996. The European Commission imposethifitee of €138 million on such companies, of whic
€99 million was assessed against Hoechst and itd $egcessors. The case against Nutrinova wascclBsesuant
to the Demerger Agreement with Hoechst, Celanesbiswas assigned the obligation related to the sesba
antitrust matter; however, Hoechst, and its legatessors, agreed to indemnify Celanese GmbH #r &dany
costs Celanese GmbH incurred relative to this matiecordingly, Celanese GmbH recognized a recdévétbm
Hoechst from this indemnification. In June 200& @ourt of First Instance of the European Commesi¢Fifth
Chamber) reduced the fine against Hoechst to €/iltion and in July 2008, Hoechst paid the €74n#8ion
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fine. In August 2008, the Company paid Hoechst #illfon, including interest of €2 million, in safaction of its
20% obligation with respect to the fine.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the settléaroéthe European Uniog’investigation, as well as civil claims fil
and settled, the Company released its accrualedela the settled sorbates antitrust matters laméhtlemnification
receivables resulting in a gain of $8 million, rfet, the year ended December 31, 2008.

In addition, in 2004 a civil antitrust action stgflEreeman Industries LLC v. Eastman Chemical Coaletvas
filed against Hoechst and Nutrinova, in the Law @éor Sullivan County in Kingsport, Tennessee. Pheantiff
sought monetary damages and other relief for allegaduct involving the sorbates industry. The traurt
dismissed the plaintiff's claims and upon appeal$upreme Court of Tennessee affirmed the dismiéshe
plaintiff's claims. In December 2005, the plainfifst an attempt to amend its complaint and thgeeattion was
dismissed with prejudice by the trial court. Pldfist counsel has subsequently filed a new complaiith new class
representatives in the District Court of the Didtdf Tennessee. The Company’s motion to strikecthes
allegations was granted in April 2008 and the (ifiie request to appeal the ruling is currentlyngding.

Acetic Acid Patent Infringement Matters

On May 9, 1999, Celanese International Corpordiled a private criminal action stylddelanese
International Corporation v. China Petrochemical\iéddopment Corporatioagainst China Petrochemical
Development Corporation (“CPDC”) in the Taiwan Khamg District Court alleging that CPDC infringe&l@nese
International Corporation’s patent covering the ofanture of acetic acid. Celanese Internationap@@tion also
filed a supplementary civil brief which, in view ofianges in Taiwanese patent laws, was subsequemierted to
a civil action alleging damages against CPDC basea period of infringement of ten years, 1991-2G0@ based
on CPDC'’s own data which was reported to the Ta@sarsecurities and exchange commission. Celanese
International Corporation’s patent was held valjdie Taiwanese patent office. On August 31, 28@5 District
Court held that CPDC infringed Celanese Internai@orporation’s acetic acid patent and awardedi@ele
International Corporation approximately $28 milligpius interest) for the period of 1995 through 9.9& October
2008, the High Court, on appeal, reversed the ibisbourt’s $28 million award to the Company. Thentpany
appealed to the Superior Court in November 2008 tha court remanded the case to the IP court n@ 4u2009.
On January 16, 2006, the District Court awardecdase International Corporation $800,000 (plusést for the
year 1990. In January 2009, the High Court, on abpéfirmed the District Cou's award and CPDC appealed on
February 5, 2009. On June 29, 2007, the Districtr€Cawarded Celanese International Corporationriiton (plus
interest) for the period of 2000 through 2005. CPdppealed this ruling and on July 21, 2009, thehHigurt ruled
in CPDC'’s favor.

Domination Agreement

On October 1, 2004, a Domination Agreement betwaalanese GmbH and Celanese Europe Holding
GmbH & Co. KG (“the Purchaser”) became operativéaeWwWthe Domination Agreement became operative, the
Purchaser became obligated to offer to acquirewitanding Celanese GmbH shares from the minshigyeholde:
of Celanese GmbH in return for payment of fair cesimpensation. The amount of this fair cash comgt@swas
determined to be €41.92 per share, plus interestzéordance with applicable German law. UntilSlogieeze-Out
was registered in the commercial register in GegmmanDecember 22, 2006, any minority shareholdes elected
not to sell its shares to the Purchaser was ahtdleemain a shareholder of Celanese GmbH anective from the
Purchaser a gross guaranteed annual payment imitss of €3.27 per Celanese GmbH share lessrceotgiorate
taxes in lieu of any dividend.

The Domination Agreement cannot be terminated byPthirchaser in the ordinary course of business unti
September 30, 2009. The Company’s subsidiariesn@sk International Holdings Luxembourg S.a r@lii),
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formerly Celanese Caylux Holdings Luxembourg S.Cafd Celanese US, have each agreed to provide the
Purchaser with financing to strengthen the Purafgasility to fulfill its obligations under, or isonnection with,
the Domination Agreement and to ensure that thelser will perform all of its obligations under i connectiol
with, the Domination Agreement when such obligaibecome due, including, without limitation, thdigétion to
compensate Celanese GmbH for any statutory anosslicurred by Celanese GmbH during the termeof th
Domination Agreement. If CIH and/or Celanese USdaini@ated to make payments under such guarantesber
security to the Purchaser, the Company may not kafficient funds for payments on its indebtednelen due.
The Company has not had to compensate Celanese GmnhbH annual loss for any period during which the
Domination Agreement has been in effect.

The amounts of the fair cash compensation andeofitfaranteed annual payment offered under the Cedimim
Agreement are under court review in special awaodgrdings. As a result of these proceedings, regtimeunt
could be increased by the court so that all for@e&lanese GmbH shareholders, including those whe algady
tendered their shares into the mandatory offerteave received the fair cash compensation coulddhée
respective higher amounts. Certain former CelafabH shareholders may initiate such proceedingswaith
respect to the Squeeze-Out compensation. In teis darmer Celanese GmbH shareholders who ceadet to
shareholders of Celanese GmbH due to the Squeezar©antitled, pursuant to a settlement agreefmteen the
Purchaser and certain former Celanese GmbH shaesispoto claim for their shares the higher of thepensation
amounts determined by the court in these diffepenteedings. Payments these shareholders alreeeiyed as
compensation for their shares will be offset sa thase shareholders who ceased to be sharehold€edanese
GmbH due to the Squeeze-Out are not entitled t@ri@n the higher of the amount set in the twotcour
proceedings.

Shareholder Litigation

The amounts of the fair cash compensation andeofitiaranteed annual payment offered under the Cadioim
Agreement may be increased in special award praegechitiated by minority shareholders, which niasther
reduce the funds the Purchaser can otherwise mvaialae to the Company. As of March 30, 2005, salve
minority shareholders of Celanese GmbH had inifisigecial award proceedings seeking the courtiewesf the
amounts of the fair cash compensation and of tlaeagueed annual payment offered under the Domimatio
Agreement. As a result of these proceedings, theuabof the fair cash consideration and the guasthannual
payment offered under the Domination Agreementattel increased by the court so that all minoritgreholders,
including those who have already tendered theireshmto the mandatory offer and have receiveddineash
compensation could claim the respective higher artsoThe court dismissed all of these proceedindgarch
2005 on the grounds of inadmissibility. Thirty-threlaintiffs appealed the dismissal, and in Jan2a6g, twenty-
three of these appeals were granted by the colety Were remanded back to the court of first instamwhere the
valuation will be further reviewed. On December 2@06, the court of first instance appointed areeixip help
determine the value of Celanese GmbH. In the djustrter of 2007, certain minority shareholders thaeived
£€66.99 per share as fair cash compensation alsbdilard proceedings challenging the amount thegived as fai
cash compensation.

The Company received applications for the commesecemf award proceedings filed by 79 shareholders
against the Purchaser with the Frankfurt Districti€ requesting the court to set a higher amountti® Squeeze-
Out compensation. The motions are based on vaailbeged shortcomings and mistakes in the valuaifd@elanes:
GmbH done for purposes of the Squeeze-Out. On Magd07, the court of first instance appointed = wmn
representative for those shareholders that havéledtan application on their own. The Companyi@pates a
report by the valuation expert before the end @20
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Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledainese Corporation (“HCC”), Celanese Americas
Corporation and Celanese GmbH (collectively, thel&@ese Entities”) and Hoechst, the former paréhiCGLC,
were named as defendants in two actions (invol2imindividual participants) filed in September 2086US
purchasers of polyester staple fibers manufactanedsold by HCC. The actions allege that the defetsd
participated in a conspiracy to fix prices, rigoahd allocate customers of polyester staple sdfide United States.
These actions were consolidated in a proceediray Mylti-District Litigation Panel in the United $¢e District
Court for the Western District of North Carolinglet In re Polyester Staple Antitrust LitigatioMDL 1516. On
June 12, 2008 the court dismissed these actiorissigdl Celanese Entities in consideration of gnpant by the
Company of $107 million. This proceeding relatedates by the polyester staple fibers businesshwhaechst sol
to KoSa, Inc. in 1998. Accordingly, the impact bistsettlement is reflected within discontinuedragiens in the
consolidated statements of operations. The Compksmypreviously entered into tolling arrangemerits four
other alleged US purchasers of polyester stapdimanufactured and sold by the Celanese Enfitrese
purchasers were not included in the settlemenbaedsuch company filed suit against the Comparmyeicember
2008 in the Western District of North Carolina #ad Milliken & Company v. CNA Holdings, Inc., Celanese
Americas Corporation and Hoechst ANo. 8-CV-00578). The Company is actively defendinig matter.

In 1998, HCC sold its polyester staple businegsaaisof the sale of its Film & Fibers Division toka B.V.,
flk/a Arteva B.V. and a subsidiary of Koch Induss;i Inc. (“KoSa”). In March 2001 the US Departmehdustice
(“DOJ") commenced an investigation of possible @ffixing regarding the sales of polyester stagier§ in the US
subsequent to the period the Celanese Entities evayaged in the polyester staple fiber business.Célanese
Entities were never named in the DOJ action. Assalt of the DOJ action, during August of 2002,eA&
Specialties, S.a.r.l., a subsidiary of KoSa, (“Aaté&Specialties”) pled guilty to criminal violatiaf the Sherman Act
related to anti-competitive conduct occurring after 1998 sale of the polyester staple fiber bsiraad paid a fine
of $29 million. In a complaint pending against elanese Entities and Hoechst in the United Sfaitgsict Court
for the Southern District of New York, Koch Indusf, Inc., KoSa, Arteva Specialties and Arteva Bes/S.a.r.l.
seek damages in excess of $371 million which ireduddemnification for all damages related to tefeddants’
alleged participation in, and failure to discloges alleged conspiracy during due diligence.

Guarantees

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

As indemnification obligations often depend on dliceurrence of unpredictable future events, theréutosts
associated with them cannot be determined atithis t

The Company has accrued for all probable and redsypestimable losses associated with all knowrtergbr
claims that have been brought to its attention s€Henown obligations include the following:
» Demerger Obligations

The Company has obligations to indemnify Hoechsd, its legal successors, for various liabilitiesl@nthe
Demerger Agreement, including for environmentabiliies associated with contamination arising unti@
divestiture agreements entered into by Hoechst pithe demerger.
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The Company’s obligation to indemnify Hoechst, &sdegal successors, is subject to the followhgsholds:

« The Company will indemnify Hoechst, and its legatsessors, against those liabilities ug€250 million;

» Hoechst, and its legal successors, will bear thiabdities exceeding €250 million; however, ther@oany
will reimburse Hoechst, and its legal successarspfie-third of those liabilities for amounts teateed
€750 million in the aggregat

The aggregate maximum amount of environmental imdéations under the remaining divestiture agreetse
that provide for monetary limits is approximately5€ million. Three of the divestiture agreementsidbprovide
for monetary limits.

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofes
$33 million and $27 million as of June 30, 2009 &&tember 31, 2008, respectively, for this contimaye Where
the Company is unable to reasonably determineribigapility of loss or estimate such loss under an
indemnification, the Company has not recognizedratgted liabilities.

The Company has also undertaken in the Demergerehgent to indemnify Hoechst and its legal succedse
liabilities that Hoechst is required to discharigeluding tax liabilities, which are associatedwitusinesses that
were included in the demerger but were not demedgedo legal restrictions on the transfers of Sterns. These
indemnities do not provide for any monetary or tiingtations. The Company has not provided for aegerves
associated with this indemnification as it is nagl@able or estimable. The Company has not madg@aymyents to
Hoechst or its legal successors during the six hsahded June 30, 2009 or 2008 in connection Wwish t
indemnification.

« Divestiture Obligations

The Company and its predecessor companies agréedetmnify third-party purchasers of former bussess
and assets for various pre-closing conditions, elsag for breaches of representations, warraatigiscovenants.
Such liabilities also include environmental liatyiliproduct liability, antitrust and other liabiés. These
indemnifications and guarantees represent starwentlactual terms associated with typical divestitagreements
and, other than environmental liabilities, the Campdoes not believe that they expose the Commaagyt
significant risk.

The Company has divested numerous businessestriveras and facilities through agreements containing
indemnifications or guarantees to the purchasesnyMf the obligations contain monetary and/or tiinétations,
ranging from one year to thirty years. The aggregabount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of June 30, 2009.ddthgreements do not provide for any monetarynee ti
limitations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of June 30, 2009 and December 31, 2068 ompany
has reserves in the aggregate of $32 million ar®r$lion, respectively, for these matters.

« Other Obligations

The Company is secondarily liable under a leaseeagent that the Company assigned to a third péinky.
lease expires on April 30, 2012. The lease ligbftir the period from July 1, 2009 to April 30, 206 estimated to
be approximately $21 million.
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The Company has agreed to indemnify various inggraarriers for amounts not in excess of the seétas
received from claims made against these carridrsesjuent to the settlement. The aggregate amowutaoéntees
under these settlements which is limited in termpiproximately $10 million.

Asbestos Claims

As of June 30, 2009, Celanese Ltd. and/or CNA Hhgjsli LLC, both US subsidiaries of the Company, are
defendants in approximately 555 asbestos casemdihe six months ended June 30, 2009, 38 nevsaasee filec
against the Company and 42 cases were resolveduBemany of these cases involve numerous plaintifé
Company is subject to claims significantly in exxefthe number of actual cases. The Company Isasves for
defense costs related to claims arising from thnesters. The Company believes that there is nafiignt exposur
related to these matters.

Purchase Obligations

In the normal course of business, the Company £ty commitments to purchase goods and servioeisao
fixed period of time. The Company maintains a nundfetake-or-pay”contracts for purchases of raw materials
utilities. As of June 30, 2009, there were outstagduture commitments of $1,746 million under takepay
contracts. The Company does not expect to incunzeatgrial losses under these contractual arrangsraed
historically has not incurred any material lossdated to these contracts. Additionally, as of J8@e2009, there
were outstanding commitments relating to capitajgmts of $19 million.

13. Derivative Financial Instruments

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrast rate
swap agreements to convert a portion of the variedie debt to a fixed rate obligation. These @gtrate swap
agreements are designated as cash flow hedgesotibeal value of the Company’s US dollar intenegé swap
agreements at June 30, 2009 and December 31, 20986 billion and $1.8 billion, respectively. Tiational
value of the Company’s Euro interest rate swapeagent was £50 million at both June 30, 2009 and Decembe
2008.

If an interest rate swap agreement is terminatixd fiy its maturity, the amount previously recordied
Accumulated other comprehensive income (loss)isn@tcognized into earnings over the period thattdged
transaction impacts earnings. If the hedging retetip is discontinued because it is probablettieforecasted
transaction will not occur according to the oridisategy, any related amounts previously recorde&tccumulate:
other comprehensive income (loss), net are recedriizo earnings immediately.

To protect the foreign currency exposure of a meg$tment in a foreign operation, the Company edt@rto
Cross currency swaps with certain financial insiitus in 2004. The cross currency swaps and the-Bemominate«
portion of the senior term loan were designated lhsdge of a net investment of a foreign operatiomer the terr
of the cross currency swap arrangements, the Coyresid approximately €13 million in interest andewved
approximately $16 million in interest on June 18l &ecember 15 of each year. Upon maturity of tlsicurrenc
swap agreements in June 2008, the Company owedrEiliid ($426 million) and was owed $333 millioim
settlement of the obligation, the Company paid 8iBon (net of interest of $3 million) in June 280

During the year ended December 31, 2008, the Coyngedesignated €385 million of the €400 Euro-
denominated portion of the term loan, previouslyigieated as a hedge of a net investment of a foxgigration.
The remaining €15 million Euro-denominated portafrihe term loan was dedesignated as a hedgeetf a n
investment of a foreign operation in June 20090 the dedesignations, the Company had beeg esiiernal
derivative contracts to offset foreign currency @sgres on certain intercompany loans. As a reétiiteo
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dedesignations, the foreign currency exposure etdday the Euro-denominated term loan is expectedfset the
foreign currency exposure on certain intercompaay$, decreasing the need for external derivatwéracts and
reducing the Company’s exposure to external copatées.

The Company enters into foreign currency forwart$ swaps to minimize its exposure to foreign cwyen
fluctuations. Through these instruments, the Compaitigates its foreign currency exposure on tratieas with
third party entities as well as intercompany tratisas. The forward currency forwards and swapsate
designated as hedges under SFAS No. A88ounting for Derivative Instruments and Hedgirgivties
(“SFAS No. 133"). Gains and losses on foreign aueyeforwards and swaps entered into to offset fpreixchange
impacts on intercompany balances are classifigdthar income (expense), net, in the unauditedimter
consolidated statements of operations. Gains asd$oon foreign currency forwards and swaps enietedo offse
foreign exchange impacts on all other assets abdities are classified as Foreign exchange dass], net, in the
unaudited interim consolidated statements of omerat The notional value of the Company’s foreigrrency
forwards and swaps at June 30, 2009 and Decemb@088 were both $1 billion.

The following table presents information regardafignges in the fair value of the Company’s deriti

arrangements:
Three Months Ended June 30, 200 Six Months Ended June 30, 200
Gain (Loss) Gain (Loss)
Recognized in Othe Gain (Loss) Recognized in Othe Gain (Loss)
Comprehensive Recognized it Comprehensive Recognized it
Income Income Income Income

(In $ millions)

Derivatives designated as cash flo\
hedging instrument
Interest rate sway 2 (15 W (13) 27 W
Derivatives designated as net
investment hedging instrumer
Eurc-denominated term log @ — — —
Derivatives not designated as hedc
instruments
Foreign currency forwards and
swaps — (6) — (15)
Total 1 (212) (13 (42)

1) Amount represents reclassification from Accumulaiteer comprehensive income and is classified tasast
expense in the unaudited interim consolidated stan¢ of operations

See Note 14, Fair Value Measurements, for additiofarmation regarding the fair value of the Comps
derivative arrangements.
14. Fair Value Measurements

On January 1, 2009, the Company adopted the pomasif SFAS No. 157 for nonrecurring fair value
measurements of non-financial assets and lials)isach as goodwill, indefinite-lived intangiblesess, property,
plant and equipment and asset retirement obligatibhe adoption did not have a material impacthenGompanys
financial position, results of operations or caskvg.
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SFAS No. 157 establishes a three-tiered fair vhlamrchy that prioritizes inputs to valuation teicjues used
in fair value calculations. The three levels oftitgpare defined as follows:

Level 1 — unadjusted quoted prices for identicakss or liabilities in active markets accessiblehsy
Company

Level 2 — inputs that are observable in the matketother than those inputs classified as Level 1
Level 3 — inputs that are unobservable in the ntpi&ee and significant to the valuation

SFAS No. 157 requires the Company to maximize #eeaf observable inputs and minimize the use 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 levehpiit that is significant to the fair value caldita.

The Company’s financial assets and liabilitiesragasured at fair value on a recurring basis arlddec
securities available for sale and derivative finahimstruments. Securities available for saleudel US government
and corporate bonds, mortgage-backed securities@uity securities. Derivative financial instrumeiriclude
interest rate swaps and foreign currency forwandssavaps.

Marketable Securities.Where possible, the Company utilizes quoted priceactive markets to measure debt
and equity securities; such items are classifiedeagl 1 in the hierarchy and include equity se@siand US
government bonds. When quoted market prices fattickd assets are unavailable, varying valuatichii&ues are
used. Common inputs in valuing these assets inchrmdeng others, benchmark yields, issuer spreadsafd
mortgage-backed securities trade prices and rgoeapbrted trades. Such assets are classifiedas Rén the
hierarchy and typically include mortgage-backedisies, corporate bonds and other US governmenirgees.

Derivatives. Derivative financial instruments are valued ia tharket using discounted cash flow techniques.
These techniques incorporate Level 1 and Levep@tsisuch as interest rates and foreign currenclyasrge rates.
These market inputs are utilized in the discouwtesh flow calculation considering the instrumetgisn, notional
amount, discount rate and credit risk. Signifidaputs to the derivative valuation for intereseratvaps and foreign
currency forwards and swaps are observable indtreecamarkets and are classified as Level 2 irhibearchy.

The following fair value hierarchy tables preseribrmation about the Company’s assets and liadsliti
measured at fair value on a recurring basis:

Fair Value Measurement Using

Quoted Prices in Significant Other
Active Markets for Observable
Identical Assets Inputs
(Level 1) (Level 2) Total

(In $ millions)

Marketable securities, at fair val
Debt securitie:

US governmen — 33 33

US corporats — 1 1

Equity securitie: 43 — 43

Money market deposits and other securi — 5 5

Derivatives not designated as hedging instrum

Foreign currency forwards and swaps (included meru Other

assets — 8 8

Total assets as of June 30, 2( 43 47 90
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Fair Value Measurement Using

Quoted Prices in Significant Other
Active Markets for Observable
Identical Assets Inputs
(Level 1) (Level 2) Total

(In $ millions)

Derivatives designated as cash flow hedging instnis
Interest rate swaps (included in current Otherilliéds) — (62 (62
Interest rate swaps (included in noncurrent Ofiaduilities) — (54) (54)
Derivatives not designated as hedging instrum
Foreign currency forwards and swaps (included mecu Other
liabilities) — (17) 17)
Total liabilities as of June 30, 20 — (139 (139

Marketable securities, at fair val
Debt securitie:

US governmen — 52 52
US corporatse — 3 3
Equity securitie: 42 — 42
Money market deposits and other securi — 3 3
Derivatives not designated as hedging instrum
Foreign currency forwards and swaps (included meru Other
assets — 54 54
Total assets as of December 31, 2 42 112 154
Derivatives designated as cash flow hedging instnts
Interest rate swaps (included in current Otherilligds) — (42 (42
Interest rate swaps (included in noncurrent Ofiaduilities) — (76) (76)
Derivatives not designated as hedging instrum
Foreign currency forwards and swaps (included meru Other
liabilities) — (25) (25)
Total liabilities as of December 31, 20 — (149 (143

26




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

Summarized below are the carrying values and etufrfair values of financial instruments that aoé carried
at fair value on our consolidated balance sheets:

As of As of

June 30, 2009 December 31, 2008

Carrying Fair Carrying Fair
Amount Value Amount Value

(In $ millions)

Cost investment 18t — 184 —
Insurance contracts in nonqualified pension tr 64 64 67 67
Long-term debt, including current installments of I-term debt 3,34( 3,072 3,381 2,40¢

In general, the cost investments included in thé&tabove are not publicly traded and their faluga are not
readily determinable; however, the Company beli¢kescarrying values approximate or are less tharir
values.

As of June 30, 2009 and December 31, 2008, therddiles of cash and cash equivalents, receivaidee
payables, short-term debt and the short-term bongsvapproximate carrying values due to the stertvinature of
these instruments. These items have been excludertiie table. Additionally, certain noncurrenteivables,
principally insurance recoverables, are carriegeatrealizable value.

The fair value of long-term debt is based on vadunest from third-party banks and market quotations.

15. Other (Charges) Gains, Ne:
The components of Other (charges) gains, net didlaw/s:

Three Months Ended  Six Months Ended

June 30, June 30,
2009 2008 2009 2008
(In $ millions)

Employee termination benefi 5) @ (29 (11
Plant/office closure — — - (7
Ticona Kelsterbach plant relocation (see Note 3 3 (6) 5)
Plumbing action: 2 — 3 —
Insurance recoveries associated with Clear Lakead — — 6 —
Asset impairment = I ' =
Total _®) _0_@20 _®

During the first quarter of 2009, the Company beegfforts to align production capacity and stafflagels with
the Company’s view of an economic environment olgmged lower demand. For the six months ended 3Qpe
2009, Other charges included employee terminaterebts of $28 million related to this endeavor.aAesult of th
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 six
months ended June 30, 2009. The VAM productionian@angrejera, Mexico is included in the Compacetyl
Intermediates segment.

Other charges for the six months ended June 3® @@@8 partially offset by $6 million of insuran@overies
in satisfaction of claims the Company made relédettie unplanned outage of the Company’s Clear Lakras
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acetic acid facility during 2007, a $2 million dease in legal reserves for plumbing claims for Whie statute of
limitations has expired and $1 million of insurameeoveries associated with plumbing cases.

Employee termination benefits during 2008 relateoharily to the Company strategy to simplify and optimi
its business portfolio. Plant/office closures dgri2008 included accelerated depreciation experadeto the
shutdown of the Company’s Pampa, Texas facility.

The changes in the restructuring reserves by bssisegment are as follows:

Advanced

Engineerec  Consumer  Industrial Acetyl

Materials Specialties  Specialties Intermediates Other  Total
(In $ millions)

Employee Termination Benefi
Employee termination benefits reserve as of

December 31, 200 2 2 6 17 2 29
Restructuring addition 10 3 3 6 7 29
Cash payment (4) (2) (6) (19) 3 (34
Employee termination benefits reserve as
June 30, 200 8 3 3 4 6 24
Plant/Office Closure
Plant/Office closures reserve as of December
2008 — 2 — — 1 3
Transfer to demolition accrual (current Other
liabilities) — 2 — — — 2
Cash payment — — — — — —
Plant/Office closures reserve as of June 30,
2009 — — — — 1 1
Total Restructuring reserves as of June 3
2009 8 3 3 4 7 25

16. Income Taxes

The Company’s effective income tax rate for the@¢hmonths ended June 30, 2009 was 14% compar&ddo 1
for the three months ended June 30, 2008. The Cay'gaffective income tax rate for the six monthsled
June 30, 2009 was 21% compared to 25% for the eixtims ended June 30, 2008. The decrease in tliedfeate
is primarily due to a decrease in additions toilitsdss for unrecognized tax benefits and relategiest, partially
offset by an increase in valuation allowances atageforeign net deferred tax assets and loweriegs in
jurisdictions participating in tax holiday

Liabilities for unrecognized tax benefits and rethinterest and penalties are recorded in Uncetadaiposition:
and current Other liabilities in the consolidateddimce sheets. For the six months ended June 89, @& total
unrecognized tax benefits, interest and penaltieased by $16 million of which $4 million relatiedcurrency
translation adjustments. The Company expects tmvwesertain tax matters within the next twelve tiendue to th
conclusion of tax examinations. As of June 30, 20@%e was a $5 million reserve for uncertain tagifoons
included in current Other liabilities.

Equity in net earnings (loss) of affiliates inclad®19 million in earnings related to a one-timeersal of
deferred tax liabilities associated with the CompsuPolyplastics Co., Ltd equity-method investee tiua foreign
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tax law enactment. The Company’s Polyplastics Ctol. equity-method investment is included in the Adeed
Engineered Materials segment.

17. Business Segments

Advanced

Engineerec Consumer Industrial Acetyl Other

Materials Specialties Specialties Intermediates  Activities Eliminations Consolidatec
(In $ millions)

Three months ended June 30, 2

Net sales 184 28C 267 6221 1 (110 1,244
Other (charges) gains, r 4 3 Q) — 2 — (6)
Equity in net earnings (loss) of

affiliates 23 — — 1 3 — 27
Earnings (loss) from continuing

operations before te 23 11¢ 19 44 (83 — 122
Depreciation and amortizatic 19 12 14 32 2 — 79
Capital expenditure®) 6 10 16 9 1 — 42
Three months ended June 30, 2
Net sales 30C 292 38€ 1,0671) 1 (17¢) 1,86¢
Other (charges) gains, r 3 — (D 2 1) — (7
Equity in net earnings (loss) of

affiliates 11 1 — 1 4 — 17
Earnings (loss) from continuing

operations before te 48 94 20 181 (96) — 247
Depreciation and amortizatic 19 13 14 34 2 — 82
Capital expenditure® 14 10 18 17 1 — 60
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Six months ended
June 30, 200
Net sales
Other (charges) gains, r
Equity in net earnings (loss) of
affiliates
Earnings (loss) from continuing
operations before te
Depreciation and amortizatic
Capital expenditure®)
Goodwill and intangible asse
Total asset
Six months ended
June 30, 200
Net sales
Other (charges) gains, r
Equity in net earnings (loss) of
affiliates
Earnings (loss) from continuing
operations before te
Depreciation and amortizatic
Capital expenditure®

Goodwill and intangible assets a:

December 31, 200
Total assets as of December 31,
2008

@

—

Advanced
Engineerec Consumer Industrial Acetyl Other
Materials Specialties Specialties Intermediates  Activities Eliminations Consolidatec
(In $ millions)
34¢ 54¢ 50¢ 1,194 1 (209) 2,39(
13 ©) (€) (€ () — (27)
15 1 — 3 6 — 25
(4) 18¢ 29 60 (167) — 10€
36 24 27 58 4 — 15C
10 18 26 17 1 — 72
391 30¢ 66 354 — — 1,11¢
1,96t 1,11¢ 924 1,94t 1,674 — 7,628
594 574 751 2,162 1 (369) 3,71¢
(6) 1 (4) 9) (©) — (23)
20 1 — 1 5 — 27
87 144 37 387 (190 — 46E
39 27 28 66 5 — 16E
27 20 29 41 4 — 121
39¢ 30¢ 73 363 — — 1,14:
1,867 99t 90:< 2,19 1,204 — 7,16¢

ended June 30, 2009 and 2008, respecti

@

-

ended June 30, 2009 and 2008, respecti

©)

Q)

respectiy

respectiy

30

Includes $110 million and $178 million of inter-segnt sales eliminated in consolidation for the ehrenths
Includes $209 million and $369 million of inter-segnt sales eliminated in consolidation for thersbnths

Includes increase of $2 million and decrease ofi$ifdon in accrued capital expenditures for thesthand six
months ended June 30, 2009,

Includes increase of $5 million and decrease ofi$ilon in accrued capital expenditures for thesthand six
months ended June 30, 2008,
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18. Earnings Per Share

Three Months Ended June 30
2009 2008

Basic Diluted Basic Diluted
(In $ millions, except for share and per share dafe

Amounts attributable to Celanese Corpora

Earnings (loss) from continuing operatic 10t 10t 203 203
Earnings (loss) from discontinued operati (D) (1) (69) (69)
Net earnings (loss 104 104 134 134
Less: cumulative preferred stock dividel (2) — (2) —
Net earnings (loss) available to common sharehs 10z 104 132 134
Weightec-average share— basic 143,528,12 143,528,12 150,905,77 150,905,77
Dilutive stock option: 1,020,49. 4,089,101
Dilutive restricted stock unit 445,01 768,05:
Assumed conversion of preferred st 12,084,33 12,051,87.
Weightec-average share— diluted 157,077,97 167,814,80
Per shart
Earnings (loss) from continuing operatic 0.72 0.67 1.3 1.21
Earnings (loss) from discontinued operati (0.07) (0.07) (0.4€) (0.47)
Net earnings (loss 0.71 0.6€ 0.87 0.8C
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Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operati

Net earnings (loss

Less: cumulative preferred stock dividel
Net earnings (loss) available to common sharehs

Weightec-average share— basic

Dilutive stock option:
Dilutive restricted stock unit

Assumed conversion of preferred st
Weightec-average share— diluted

Per shart

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

Net earning:

FINANCIAL STATEMENTS — (Continued)

Six Months Ended June 30,

2009

2008

Basic Diluted

Basic Diluted

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

84 84 34¢ 34¢
— — (69) (69)
84 84 27¢ 27¢
© — Q) —
79 84 274 27¢

143,517,58 143,517,58 151,449,76 151,449,76

510,24 3,434,59;

242,87 625,56t
12,084,33 12,051,87.
156,355,04 167,561,79

0.5¢ 0.5¢ 2.2¢ 2.0¢
— — (0.45) (0.41)
0.5¢ 0.5¢ 1.81 1.67

The following securities were not included in tlemputation of diluted net earnings per share as dfiect

would have been antidilutive:

Stock options
Restricted stock unit
Convertible preferred stoc

Total

Three Months Six Months
Ended June 30, Ended June 30,
2009 2008 2009 2008
1,583,11° 109,97. 4,262,53 119,55¢

88,25( — 358,12° —

1,671,36. 109,97.

4,620,65! 119,55¢
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19. Ticona Kelsterbach Plant Relocatior

In 2007, the Company finalized a settlement agreenvih the Frankfurt, Germany, Airport (“Fraportt
relocate the Kelsterbach, Germany Ticona businesisided in the Advanced Engineered Materials segme
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 thenBh¥ain area
in Germany by mid-2011. Under the original agreemraport agreed to pay Ticona a total of €670iomlover a
five-year period to offset the costs associateti thie transition of the business from its currexttion and the
closure of the Kelsterbach plant. In February 2@088,Company announced the Fraport supervisorydayzproved
the acceleration of the 2009 and 2010 payment2@d €nillion and €140 million, respectively, requirby the
settlement agreement signed in June 2007. In FgbR@®9, the Company received a discounted amdunt o
€322 million ($412 million) under this agreement. énmts received from Fraport are accounted for &eidl
proceeds and are included in noncurrent Othediligsiin the unaudited consolidated balance shéetsddition, th
Company received €59 million ($75 million) in valadded tax from Fraport which was remitted to the t
authorities in April 2009.

Below is a summary of the financial statement intjgasociated with the Ticona Kelsterbach plantcagion:

Six Months Ended Total From
June 30, Inception Through
2009 2008 June 30, 2009
(In $ millions)
Proceeds received from Frap 41z 311 74¢
Costs expense 6 5 23
Costs capitalize(@ 162 62 40t

(@ Includes an increase in accrued capital expenditoi&15 million for the six months ended JuneZIM9 and n
change in accrued capital expenditures for themgirths ended June 30, 20

20. Subsequent Event:

On July 2, 2009, the Company declared a cash dididé¢ $0.265625 per share on its 4.25% convertible
perpetual preferred stock amounting to $3 milliod a cash dividend of $0.04 per share on its SAriezmmon
stock amounting to $6 million. Both cash dividerds for the period from May 1, 2009 to July 31, 2@dd will be
paid on August 3, 2009 to holders of record asubf 15, 2009.

On July 1, 2009, the Company announced the coroplefi the sale of its polyvinyl alcohol (“PVOHBusines
to Sekisui Chemical Co., Ltd. for a cash purchassmf approximately $173 million, excluding thalwe of
accounts receivable and payable retained by thep@nyn The transaction includes long-term suppleagrents
between both companies. This transaction is noé@ep to be material to the financial positionhef Company, b
may be material to the results of operations fgrgimen period. The PVOH business is included anltidustrial
Specialties segment. Included in Assets held fler aaJune 30, 2009 is $96 million of property npjand
equipment and $37 million of inventories relatedhte sale of the PVOH business.

On July 8, 2009, the Company announced that itdly#eavned French subsidiary, Acetex Chimie, had
completed the consultation procedure with the warkeuncil on its “Project of Closure” and socidmprelated to
the Company'’s Pardies, France facility pursuamthah the Company announced its formal intent tseeall
manufacturing operations there and its associatidtees. The Company has agreed with the workerscil on a
set of measures of assistance aimed at minimihiagffects of the plant’s closing on the Pardieskiooce,
including training, outplacement, and severance.
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS — (Continued)

As a result of the Project of Closure, the Compexpects to record exit costs of $90 million to $hdiion,
primarily in the second half of 2009, consistingb@® million in personnel-related exit costs an@ ##llion to
$30 million of other facility-related shutdown cestvhich include demolition, remediation, contrietnination
costs and accelerated depreciation of fixed asSbésPardies facility is included in the Acetyldninediates

segment.
Subsequent events have been evaluated througlathefdssuance, July 29, 2009.

34




Table of Contents

Item 2. Managemen's Discussion and Analysis of Financial Conditionnal Results of Operations

In this Quarterly Report on Form 10-Q, the term 1@sese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The terms tBompany,” “we,” “our” and “us,” refer to Celanes and its
subsidiaries on a consolidated basis. The term &@eke US” refers to our subsidiary, Celanese USliigk LLC,
a Delaware limited liability company, formerly knowas BCP Crystal US Holdings Corp., a Delaware cogtion,
and not its subsidiaries. The term “Purchaseéfers to our subsidiary, Celanese Europe Holdimgh®l & Co. KG,
formerly known as BCP Crystal Acquisition GmbH & ®&, a German limited partnership, and not
subsidiaries, except where otherwise indicated.

Forward-Looking Statements May Prove Inaccurate

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (“MD&A”) and eth
parts of this Quarterly Report on Form 10-Q contartain forward-looking statements and informatielating to
us that are based on the beliefs of our manageasentll as assumptions made by, and informatiorently
available to, us. When used in this document, weuth as “anticipate,” “believe,” “estimate,” “exqig “intend,”
“plan” and “project” and similar expressions, asythielate to us are intended to identify forwardking statements.
These statements reflect our current views witpeesto future events, are not guarantees of fygartormance an
involve risks and uncertainties that are diffidolpredict. Further, certain forward-looking staets are based
upon assumptions as to future events that maynoeego be accurate.

The following discussion should be read in conjiorctvith the Celanese Corporation and Subsidiaries
consolidated financial statements as of and foy#se ended December 31, 2008, as filed on Feba®r2009 witf
the Securities and Exchange Commission (“SEC”)aasqf the Company’s Annual Report on Form 10-ke(th
“2008 Form 10-K")and the unaudited interim consolidated financiafeshents and notes thereto included elsew
in this Quarterly Report on Form 10-Q. We assumeblmation to revise or update any forward-lookstgtements
for any reason, except as required by law.

See the Risk Factors section under Part I, Itenofithis Quarterly Report on Form 10-Q for a dgstion of
risk factors that could significantly affect oundincial results. In addition, the following fact@euld cause our
actual results to differ materially from those ésuperformance or achievements that may be espdesr implied
by such forward-looking statements. These factoehide, among other things:

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

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

« changes in the price and availability of raw matisriparticularly changes in the demand for, supfiland
market prices of ethylene, methanol, natural gasdapulp, fuel oil and electricity

« the ability to pass increases in raw material grime to customers or otherwise improve marginsuino
price increases

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

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

« increased price competition and the introductionafipeting products by other compan
« changes in the degree of intellectual propertyathdr legal protection afforded to our produ

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

 potential liability for remedial actions under dkig or future environmental regulatior
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« potential liability resulting from pending or futufitigation, or from changes in the laws, regulas or
policies of governments or other governmental & in the countries in which we opere

« changes in currency exchange rates and interest; iatc
« various other factors, both referenced and noteafed in this Quarterly Report Form 1(-Q.

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

Overview

We are a leading global integrated producer of ¢baisiand advanced materials. We are one of th&ligor
largest producers of acetyl products, which arerinediate chemicals for nearly all major industréeswell as a
leading global producer of high-performance engieég@olymers that are used in a variety of highueadnd-use
applications. As an industry leader, we hold gephieally balanced global positions and particigatdiversified
end-use markets. Our operations are primarily &gtat North America, Europe and Asia. We combine a
demonstrated track record of execution, strongoperénce built on shared principles and objectiaes, a clear
focus on growth and value creation.

2009 Significant Events:

« We announced the Frankfurt, Germany, Airport (“fer&}) supervisory board approved the acceleration o
the 2009 and 2010 payments of €200 million and €4#l@on, respectively, required by the settlement
agreement signed in June 2007. On February 5, 200%ceived a discounted amount of approximately
€322 million ($412 million), excluding vali-added tax 0€59 million ($75 million).

* We shut down our vinyl acetate monomer (“VAM”) pumdion unit in Cangrejera, Mexico, and ceased VAM
production at the site during the first quarte2669.

« Standard and Pcd's affirmed our ratings and revised our outlook fnpositive to stable in February 20(

+ We received the American Chemistry Council’'s (“AQ®esponsible CaréSustained Excellence Award
mid-size companies. The annual award, the mostigiass award given under ACC’s Responsible Care
initiative, recognized companies for outstandiradiership under ACC’s Environmental Health and $afet
performance criterie

* We completed the sale of our polyvinyl alcohol (‘®M”) business to Sekisui Chemical Co., Ltd. for the
purchase price of approximately $173 million, exiohg the value of accounts receivable and payable
retained by Celanes

« We agreed to a Project of Closure for our acetid and vinyl acetate monomer production operatetnsur
Pardies, France, site. These operations are expectease by December 2009. As a result of théié€ar
Project of Closure, we expect to record exit cospproximately $90 to $100 million primarily ihe
second half of 200¢

« We announced that Celanese US has amended its§iB&® revolving credit facility. The amendment
lowered the total revolver commitment to $600 raiiliand increased the first lien senior securedége
ratio for a period of six quarters, beginning J80e2009, and ending December 31, 2(

« We announced the creation of our new and propyiet@PIlus® 2 acetic acid technology, which allows for
expansion up to 1.5 million tons per reactor. W announced plans to double the current capafcdyro
Nanjing, China acetic acid facility from 600,000scto 1.2 million tons by the end of 20t

36




Table of Contents

Results of Operations

Financial Highlights

Three Months Ended June 30 Six Months Ended June 30
% of % of % of % of
2009 Net Sale 2008 Net Sale 2009 Net Sale 2008 Net Sale
(unaudited)

(In $ millions, except for percentages

Statement of Operations De

Net sales 1,24¢ 100.C 1,86¢ 100.C 2,39 100.C 3,71« 100.(
Gross profil 24¢ 19.¢ 39¢ 21.2 44¢ 18.7 814 21.¢
Selling, general and administrative exper (114) (9.2) (139 (7.4 (229 9.5) (279 (7.9)
Other (charges) gains, r (6) (0.5) 7 (0.9 (27) (1.7 (23) (0.€)
Operating profi 89 7.2 207 11.1 11€ 4.6 441 11.¢€
Equity in net earnings (loss) of affiliat 27 2.2 17 0.¢ 25 1.C 27 0.7
Interest expens (54) (4.9) (63) (3.4) (10%) (4.4) (130 (3.5
Dividend income— cost investment 56 4.5 75 4.C 62 2.€ 10z 2.8
Earnings (loss) from continuing operations befare 122 9.8 247 13.2 10€ 4.4 465 12.5
Amounts attributable to Celanese Corpora

Earnings (loss) from continuing operatic 10t 8.4 203 10.¢ 84 3.t 34¢ 9.4
Earnings (loss) from discontinued operati (1) (0.7 (69) 3.7 — — (69) (1.9
Net earnings (loss 104 8.2 134 7.2 84 3.t 27¢ 7.t
Depreciation and amortizatic 79 6.4 82 4.4 15C 6.2 16E 4.4

As of As of
June 30 December 31

2009 2008

(unaudited)

(In $ millions)
Short-term borrowings and current installmentsooig-term debt — third party and

affiliates 224 23:
Add: Lonc-term debt 3,26¢ 3,30
Total debt 3,49 3,53:

Summary of Consolidated Results for the Three andi$ Months Ended June 30, 2009 compared to the Three
and Six Months Ended June 30, 2008

The economic slowdown that severely impacted tbbajleconomy late in 2008 continued to impact atss
and profitability through the second quarter of 208et sales decreased 33% and 36% during the dimebsix
months ended June 30, 2009, respectively, comparthe same periods in 2008, primarily due to lowdumes
and unfavorable foreign currency impacts acrossegiments and lower prices for acetyl intermedipteducts.
Decreased demand for automotive and industrialymisddrove the decline in volumes. Volume decliesurred
primarily in Europe and the Americas. Demand insegbin Asia for most of our major acetyl interméeia
products. Selling prices during the period wereatiegly impacted by lower industry utilization ofetyl
intermediates products, particularly in Europe tmelAmericas, coupled with lower raw material psicBelling
price increases for acetate tow, ultra-high molaculeight polyethylene (‘GUR”) and Vectra® liquid crystal
polymer (“LCP”) partially offset the overall decénn net sales.

Gross profit declined due to lower net sales, plytbffset by decreased raw material and energyscand
depreciation and amortization across all busine®egsreciation and amortization declines resultialy from the
shutdown of our Pampa, Texas facility and the ¢ffe€ long-lived asset impairment losses recogniagihg the
fourth quarter of 2008 on depreciation.
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Selling, general and administrative expenses dsete$24 million and $46 million for the three aindraonths
ended June 30, 2009, respectively, compared teaime period in 2008. Selling, general and admatist
expenses declined due to our fixed spending remtuetiforts, restructuring efficiencies, decreasestxresulting
from the shutdown of our Pampa, Texas facility énebrable currency impacts on overall spending.

The components of Other (charges) gains, net aialag/s:

Three Months Ended Six Months Ended

June 30, June 30,
2008 2008 2009 2008
(In $ millions)

Employee termination benefi (5) 4 (29 (11)
Plant/office closure — — — (7
Ticona Kelsterbach plant relocati ©)] 3) (6 5)
Plumbing action: 2 — 3 —
Insurance recoveries associated with Clear Lakead — — 6 —
Asset impairment = = @ e
Total _6 _ (@) 23

During the first quarter of 2009, we began efféotalign production capacity and staffing levelshnaur view
of an economic environment of prolonged lower deth#or the six months ended June 30, 2009, Otlegek
included employee termination benefits of $28 miillrelated to this endeavor. As a result of theddwn of the
VAM production unit in Cangrejera, Mexico, we recaed employee termination benefits of $1 milliorddong-
lived asset impairment losses of $1 million durihg six months ended June 30, 2009.

Other charges for the six months ended June 3® 2@8 partially offset by $6 million of insuran@overies
in satisfaction of claims the Company made relédetthe unplanned outage of the Company’s Clear | ‘8&ras
acetic acid facility during 2007, a $2 million dease in legal reserves for plumbing claims for Whie statute of
limitations has expired and $1 million of insurameeoveries associated with plumbing cases.

Employee termination benefits during the three mesminded June 30, 2009 relates primarily to oatesjy to
simplify and optimize our business portfolio. Plaffice closures during 2008 included accelerategrdciation
expense related to the shutdown of our Pampa, Trexdisy.

Operating profit decreased $118 million and $32Bianifor the three and six months ended June 8092
respectively, compared to the same periods in Z068.decline in operating profit is primarily alitable to a
decrease in gross profit due to the global econamventurn. The decline was partially offset by éesed selling,
general and administrative expenses.

Earnings (loss) from continuing operations befasedecreased $125 million and $359 million during three
and six months ended June 30, 2009, respectivefgpared to the same periods in 2008. The declipangarily
due to lower operating profit and reduced divider@me from cost investments offset by $19 milliorearnings
related to a one-time reversal of deferred taxllt&s associated with our Polyplastics Co., Ltgigy-method
investee due to a foreign tax law enactment. Dividecome from our Acetyl Intermediates segment'st c
investment, Ibn Sina, declined $27 million and $&0ion for the three and six months ended June2B09,
respectively, compared to the same periods in 2808 result of lower earnings from declining masdor methanc
and methyl tertiary-butyl ether (“MTBE”"). A $9 miiin and $25 million reduction in interest expensethe three
and six months ended June 30, 2009, respectiveftiafly offset the decline in Earnings (loss) fraontinuing
operations before tax. The reduction in interege@se is attributable to lower interest rates.

Our effective income tax rate for the three morthded June 30, 2009 was 14% compared to 18% fahtbe
months ended June 30, 2008. Our effective incomesata for the six months ended June 30, 2009 &6 2
compared to 25% for the six months ended June@®IB.2The decrease in the effective rate is primaliie to a
decrease in additions to liabilities for unrecogulizax benefits and related interest, partiallgeifby an increase in
valuation allowances on certain foreign net defétex assets and lower earnings in jurisdictioniggpating in tax
holidays.
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Selected Data by Business Segme

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2009 2008 _in$ 2009 2008 in$
(unaudited)
(In $ millions)

Net sales
Advanced Engineered Materiz 184 30C (11€) 34¢ 594 (24%)
Consumer Specialtie 28C 292 (12) 54¢ 574 (28)
Industrial Specialtie 267 386 (11¢) 50¢ 751 (242)
Acetyl Intermediate 622z 1,067 (445 1,19/ 2,16: (969)
Other Activities 1 1 — 1 1 —
Inter-segment Elimination (120 (17§ 68 (209 (369 16C

Total 1,24¢ 1,86¢ (624 2,39C 3,714 (1,329
Other (charges) gains, r
Advanced Engineered Materiz 4) 3 (§N)] 13 (6) )
Consumer Specialtie 3 — 3 3 Q) 2
Industrial Specialtie Q) (@)} — ©)] (4) 1
Acetyl Intermediate — 2 2 @ 9) 8
Other Activities 2 (1) 3 (7) 3 (4)

Total (6) 7) 1 27 (23 (4)
Operating profit (loss
Advanced Engineered Materiz — 37 (37 (19 67 (86)
Consumer Specialtie 66 46 20 132 96 36
Industrial Specialtie 19 20 (D) 29 37 (8
Acetyl Intermediate 40 14€  (10§) 52 32t (273
Other Activities (36) (49 8 (78) (84 6

Total 89 207 (11¢) 11€ 441 (325
Earnings (loss) from continuing operations befase
Advanced Engineered Materiz 23 48 (25) 4) 87 (92)
Consumer Specialtie 11¢ 94 25 18¢ 144 44
Industrial Specialtie 19 20 D 29 37 (8)
Acetyl Intermediate 44 181 (137) 60 387 (327)
Other Activities (83) (96) 13 (167 (190 23

Total 12z 247 (12%) 10€ 46E (359
Depreciation and amortizatic
Advanced Engineered Materit 19 19 — 36 39 3
Consumer Specialtie 12 13 (0] 24 27 ©)]
Industrial Specialtie 14 14 — 27 28 @
Acetyl Intermediate 32 34 2 58 66 @)
Other Activities 2 2 — 4 5 D

Total 79 82 (3) 15C 16E (15)
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Factors Affecting Segment Net Sale

The charts below set forth the percentage incrésbes@ease) in net sales from the period ended 3wn2008 tc¢
the period ended June 30, 2009 attributable to eftie factors indicated for the following busisesgments.

Volume Price Currency Other Total
(unaudited)
(In percentages

Second Quarter 2009 Compared to
Second Quarter 20(

Advanced Engineered Materie (349 — e — 39
Consumer Specialtie (10) 9 e — (4)
Industrial Specialtie (149 (12 &G — (3
Acetyl Intermediate (1) (29 e — 42

Total Company®) (1) (17 4 4 (33

Six Months Ended June 30, 2009 Compared to
Six Months Ended June 30, 20

Advanced Engineered Materie (39) 2 G — 4y
Consumer Specialtie (10) 8 e — (5
Industrial Specialtie (20) (7 e — (3
Acetyl Intermediate (15 (27 e — 4

Total Company® (200 (19) 4 4 (36

@ Includes the effects of the captive insurance cangsaand the impact of fluctuations in intersegment
eliminations.

Summary by Business Segment for the Three and Sixdths Ended June 30, 2009 compared to the Three
and Six Months Ended June 30, 2008

Advanced Engineered Materials

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
200¢ 2008 in$ 2009 2008 in $
(unaudited)
(In $ millions, except for percentages
Net sales 184 30C (11€) 34¢ 594 (24%)
Net sales varianc
Volume (34)% (38)%
Price — 2%
Currency (5)% (5)%
Other — —
Other (charges) gains, r 4 3 1) (13 (6) )
Operating profit — 37 (37 (19 67 (86)
Operating margil — 12.2% 549% 11.%%
Earnings (loss) from continuing operations
before tax 23 48 25 @4 87 (92)
Depreciation and amortizatic 19 19 — 36 39 3

Our Advanced Engineered Materials segment devetppsuces and supplies a broad portfolio of high
performance technical polymers for applicationumoaotive and electronics products, as well asratbasumer
and industrial applications. Together with our t&tgic affiliates, we are a leading participanttie global technical
polymers industry. The primary products of Advan&edjineered Materials are polyacetal products (“PPM
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polyphenylene sulfide (“PPS"), long fiber reinfodcehermoplastics (“LFRT"), polybutylene terephthal§'PBT"),
polyethylene terephthalate (“PET”), GUWRand LCP. POM, PPS, LFRT, PBT and PET are usedioad range of
products including automotive components, electsrappliances and industrial applications. GURused in
battery separators, conveyor belts, filtration pqent, coatings and medical devices. Primary ermttetafor LCP
are electrical and electronics.

Advanced Engineered Materials’ net sales decred8&gand 41% for the three and six months ended 3dine
2009, respectively, compared to the same perio@808. Significant weakness in the global econoasyited in a
dramatic decline in demand for automotive, eleatrand electronic products as well as for otheustdal products.
As a result, sales volumes dropped significanthpsg all product lines. The decline in sales volsifiee the three
months ended June 30, 2009 was less significantttteadecline in sales volumes for the three moatited
March 31, 2009, indicating that the impact of inen destocking may be diminishing. Unfavorablesign
currency impacts furthered the decline in net sales

Operating profit decreased by $37 million and $8fion for the three and six months ended June2B09,
respectively, compared to the same periods in 2008er raw material and energy costs and decreawedll
spending only partially offset the decline in nafes. Decreased overall spending was the resolirdfixed
spending reduction efforts. Non-capital spendirayiined on the relocation of our Ticona plant ind€etbach was
flat compared to 2008. For more information regagahe Ticona Kelsterbach plant relocation, seeeN@&tto the
consolidated financial statements.

Our equity affiliates have experienced similar votureductions due to decreased demand during 2G608.
result, our proportional share of net earningsese affiliates during the six months ended Jun@09 declined
$5 million compared to the same period in 2008. €quity in net earnings of affiliates included $hlion in
earnings related to a one-time reversal of defaardiabilities associated with our Polyplastios.d._td equity-
method investee due to a foreign tax law enactment.

Consumer Specialties

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2009 2008 in$ 2009 2008 in$
(unaudited)
(In $ millions, except for percentages
Net sales 28C 292 (12) 54¢€ 574 (28)
Net sales varianc
Volume (10)% (10)%
Price 9% 8%
Currency 3)% 3%
Other — —
Other (charges) gains, r 3 — B @ Q 2
Operating profit 66 46 20 13z 96 36
Operating margil 23.6% 15.8% 24.2% 16.1%
Earnings (loss) from continuing operations befape 11¢ 94 25 18¢ 144 44
Depreciation and amortizatic 12 13 @ 24 27 3

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses. Our Acetat
Products business primarily produces and supptiegate tow, which is used in the production ogfilproducts. We
also produce acetate flake which is processedsicetate fiber in the form of a tow band. Our Nwvia business
produces and sells Sun@tta high intensity sweetener, and food protectimnedients, such as sorbates, for the
food, beverage and pharmaceuticals industries.

Decreased volumes in our Acetate and Nutrinovanessies and unfavorable foreign currency impacts
contributed to decreased net sales during the #mdesix month periods ended June 30, 2009 as cechpa2008.
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Decreased volumes were primarily due to weakneagdierlying demand resulting from the global ecoitom
downturn. Decreased flake and tow volumes weretanbally offset by increased tow pricing during theriod.

Operating profit increased by $20 million and $3@iam for the three and six months ended June2B09,
respectively, compared to the same periods in 281@@ly due to increased tow pricing. Decreasedtpending
and improved energy costs also contributed tortbeease.

During the three and six month period ended Jun@09, earnings from continuing operations befaxre
increased due to increased operating profit asagefigher dividends from our China ventures ofrfifion and
$10 million, respectively.

Industrial Specialties

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2008 2008 in$ 2009 2008 _in$
(unaudited)
(In $ millions, except for percentages)
Net sales 267 38¢€ (11¢) 50¢ 751 (242)
Net sales varianc
Volume (14% (20)%
Price (12)% (7%
Currency (5)% (5)%
Other — —
Other (charges) gains, r Q) Q) — 3 4 1
Operating profit 19 20 (1) 28 37 (8)
Operating margil 7.1% 5.2% 57% 4.5%
Earnings (loss) from continuing operations befare 19 20 1 29 37 (8)
Depreciation and amortizatic 14 14 — 27 28 @

Our Industrial Specialties segment includes our EBions, PVOH and AT Plastics businesses. Our Emidsi
business is a global leader which produces a hpoadiict portfolio, specializing in vinyl acetatégiene emulsion
and is a recognized authority on low volatile oigarompounds (“VOC”), an environmentally-friendigchnology.
As a global leader, our PVOH business producesadyportfolio of performance PVOH chemicals engiadeo
meet specific customer requirements. Our emulsiosPVOH products are used in a wide array of apfidins
including paints and coatings, adhesives, constnuctjlass fiber, textiles and paper. AT Plastiifers a complete
line of low-density polyethylene and specialty déime vinyl acetate resins and compounds. AT PEgtioducts
are used in many applications including flexiblelzging films, lamination film products, hot metihesives,
medical tubing, automotive carpeting and solar eetlapsulation films.

On July 1, 2009, we announced the completion oftie of our PVOH business to Sekisui Chemical Od.,
for a cash purchase price of approximately $178anijlexcluding the value of accounts receivabld payable
retained by Celanese. The transaction includestemg supply agreements between both companies. Thi
transaction is not expected to be material to mamitial position, but may be material to our 20€8ults of
operations. At June 30, 2009, we classified $9@anilof property, plant, and equipment and $37 ionillof
inventories related to the sale of PVOH as Asseld for sale in the unaudited consolidated balaeset.

Decreased volumes across all businesses drovettiealin net sales during the three and six moetited
June 30, 2009 compared to the same periods in ZB@BEmulsions and PVOH businesses experiencedneéolu
reductions due to decreased demand stemming fremldibal economic downturn. Declines in emulsioolsimes
were concentrated in North America and Europe ebfly a volume increase in Asia due to higher pctido at our
Nanjing emulsions plant. PVOH volumes declined ortN America and Europe due to continued weak demam
Plastics’ volumes declined due to the continuedaichpf the force majeure event at our Edmontontplan
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Repairs to the plant were completed at the entdeosecond quarter 2009 and normal operations lesvened.
Declines in price and unfavorable currency impatts negatively impacted net sales during the gderio

Operating profit decreased $1 million for the thneenths ended June 30, 2009 compared to the saind pe
2008 due to a decline in net sales which was gigroéfset by lower raw material and energy costd aeduced
overall spending. Reduced spending is attributatbtaur fixed spending reduction efforts, restruictgrefficiencies
and favorable foreign currency impacts. Operatingipdecreased $8 million for the six months endede 30,
2009 compared to the same period in 2008, as dexgéa raw material and energy costs and reducecibv
spending only partially offset lower net sales. EBepation and amortization for the three and sixthe ended
June 30, 2009 included accelerated amortizatiggBahillion related to the AT Plastics trade namé¢o
discontinued August 1, 2009.

Acetyl Intermediates

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
200¢ 2008 in $ 2009 2008 in$
(unaudited)
(In $ millions, except for percentages)
Net sales 622 1,067 (445) 1,19¢ 2,16: (969)
Net sales varianc
Volume AD)% (15)%
Price (28)% (271)%
Currency 3)% (3)%
Other — —
Other (charges) gains, r — 2 2 (@D} 9 8
Operating profit 40 14¢ (10§ 52 32¢ (273
Operating margil 6.4% 13.9% 4.4% 15.(%
Earnings (loss) from continuing operations befare 44 181 (137) 60 387 (327)
Depreciation and amortizatic 32 34 2 59 66 @)

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 cbelsiproduced in this segment are organic sohamds
intermediates for pharmaceutical, agricultural ahdmical products.

Acetyl Intermediates’ net sales declined by 42% 4bfth during the three and six months ended Jun2®@®,
respectively, compared to the same periods in 20@8to lower prices across all regions, lower vaarand
unfavorable currency impacts. Lower volume waselriby a reduction in underlying demand compardtiésame
periods in 2008, particularly in Europe and in #fmericas. Slowly improving demand in Asia drovewmks to be
flat compared to the same periods in 2008. Lowdusiry utilization of acetyl intermediates product&urope and
the Americas coupled with lower raw material andrgy prices, drove a reduction in selling pricethiese regions
during the period. Selling prices declined durihg period as our formula-based pricing arrangenfent¢AM in
the US were negatively impacted by lower raw matedsts.

Operating profit declined $108 million and $273liait for the three and six months ended June 30920
respectively, compared to the same period in 2pfharily as a result of lower volume and priceffset partially
by lower raw material and energy prices, reducexhdimg due to the shutdown of our Pampa, Texaktjaand
other reductions in spending. Depreciation and #mation expense declined primarily as a resutheflong-lived
asset impairment losses recognized in the fourdntguof 2008 related to our acetic acid and VAMduction
facility in Pardies, France, the closure of our VAlvbduction unit in Cangrejera, Mexico in Februa®@9, coupled
with lower depreciation resulting from the shutdoefrour Pampa, Texas facility. Other charges ofriion and
$9 million during the three and six months endeateJ80, 2008, respectively, were primarily relatethe planned
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shutdown of our Pampa, Texas facility. Other chaudygring the six months ended June 30, 2009 certsist
$6 million of insurance recoveries in satisfactafitlaims we made related to the unplanned outhgerClear
Lake, Texas acetic acid facility during 2007, offlsg charges related to the shutdown of our CasgreMexico
facility and the alignment of staffing levels witluir view of the current economic environment.

Earnings from continuing operations before tax ided $137 million and $327 million for the threedagix
months ended June 30, 2009, respectively, comparthé same period in 2008, due to lower operagiiodt and
dividend income from our cost investment. Dividéncbme from our cost investment, Ibn Sina, declined
$27 million and $50 million for the three and siomths ended June 30, 2009, respectively, compardéttsame
periods in 2008 as a result of lower earnings fd@olining margins for methanol and MTBE.

On July 8, 2009, we announced that our wholly-owRezhch subsidiary, Acetex Chimie, completed the
consultation procedure with the workers councilteriProject of Closure” and social plan relatedbto Pardies,
France facility pursuant to which the we announmexdformal intent to cease all manufacturing operet there and
its associated activities. We have agreed withwtbikers council on a set of measures of assistainced at
minimizing the effects of the plant’s closing o thardies workforce, including training, outplacemand
severance.

Other Activities

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

The operating loss for Other Activities decreas@driilion and $6 million for the three and six mbstended
June 30, 2009, respectively, compared to the s&meds in 2008. The decrease in operating lossnsapily due to
favorable currency impacts and reduced spendintjafha offset by higher elimination charges foténcompany
transactions.

The loss from continuing operations before tax eased $13 million and $23 million for the three and
months ended June 30, 2009, respectively, comparted same periods in 2008. The decrease is phntare to
reduced interest expense resulting from lower @sterates on our senior credit facilities during preriod, favorable
currency impacts and lower operating loss.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivaserds
dividends from our portfolio of strategic investnt®rin addition, we have $139 million available bmrrowing
under our credit-linked revolving facility and $664llion available under our revolving credit fagilto assist, if
required, in meeting our working capital needs atier contractual obligations.

While our contractual obligations, commitments aetit service requirements over the next severabyea
significant, we continue to believe we will haveadable resources to meet our liquidity requirersgirtcluding
debt service, for the remainder of 2009. If outhcthew from operations is insufficient to fund odebt service and
other obligations, we may be required to use atiegins available to us such as increasing our bargswreducing
or delaying capital expenditures, seeking addificapital or seeking to restructure or refinanceindebtedness.
There can be no assurance, however, that we witirage to generate cash flows at or above cursxai$ or that
we will be able to maintain our ability to borrowder our revolving credit facilities.

As a result of the Project of Closure for our PasdiFrance facility, we expect to record exit ca$t$90 millior
to $100 million, primarily in the second half of @0 We expect that substantially all of the exatsdexcept for
accelerated depreciation of fixed assets) will ltdaifuture cash expenditures over a two-yearqeerSee also the
Acetyl Intermediates section of the MD&A.

On a stand-alone basis, Celanese Corporation hamterial assets other than the stock of its sidréed and
no independent external operations of its own. iehsCelanese Corporation generally will depenthencash flov
of its subsidiaries to meet its obligations undepreferred stock, Series A common stock ande¢hé@s credit
agreement.
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Cash Flows

Cash and cash equivalents as of June 30, 20098&e¥45 million, which was an increase of $469 millfrom
December 31, 2008.

Net Cash Provided by Operating Activities

Cash flow from operations decreased $47 millionrduthe six months ended June 30, 2009 as compatbe
same period in 2008. The decrease in operatingt pfdd325 million was mostly offset by improvemsrni trade
working capital.

Net Cash Provided by (Used in) Investing Activities

Net cash from investing activities increased frooaah outflow of $33 million for the six months exd
June 30, 2008 to a cash inflow of $183 milliontloe same period in 2009. The increase is primdiily to receipt
of proceeds of $412 million compared to $311 millfor the same period in 2008 related to the Tidgelsterbach
plant relocation. Fewer capital expenditures asd tash spent on the purchase of marketable sesumre than
offset the decrease in cash received from thedfatearketable securities. Cash spent on the Ti&@isterbach
plant relocation of $147 million was $85 milliorghier than the same period in 2008.

Our cash outflow for capital expenditures was $3ion and $136 million for the six months endedéiB0,
2009 and 2008, respectively. Capital expenditureevprimarily related to major replacements of pmént,
capacity expansions, major investments to reducedwperating costs, and environmental and haalthsafety
initiatives. Capital expenditures are expecteda@pproximately $185 million for 2009, excluding@mts related
to the relocation of our Ticona plant in KelstehaCash outflows for capital expenditures for oigofa plant in
Kelsterbach are expected to range from $350 mitiio$370 million during 2009. Refer to the Ticonalsterbach
Plant Relocation discussion in the Advanced Engatb&aterials section of the MD&A for more detail.

Net Cash Used in Financing Activities

Net cash used in financing activities decreaseah faccash outflow of $183 million for the six montgrsded
June 30, 2008 to a cash outflow of $59 milliontfee same period in 2009. The $124 million decrgaparily
relates to the decrease in cash spent to repurshases during the six months ended June 30, 2060rapared to
2008.

Debt and Capital

On July 2, 2009, we declared a cash dividend cf@&525 per share on our 4.25% convertible perpetual
preferred stock amounting to $3 million and a adisidend of $0.04 per share on our Series A comstook
amounting to $6 million. Both cash dividends aretfe period from May 1, 2009 to July 31, 2009 avillibe paid
on August 3, 2009 to holders of record as of J&ly2D09.

In February 2008, our Board of Directors authoritezlrepurchase of up to $400 million of our Sefies
common stock. This authorization was increased@d$nillion in October 2008. The authorization give
management discretion in determining the conditiom$er which shares may be repurchased. This repsec
program does not have an expiration date. As o B 2009, we have purchased 9,763,200 shares &eavies A
common stock at an average purchase price of $3@68hare for a total of $378 million pursuanttis
authorization. For the six months ended June 309200 shares of our Series A common stock wengrcbpsed.

As of June 30, 2009, we had total debt of $3,498anicompared to $3,533 million as of December3108.
We were in compliance with all of the covenantated to our debt agreements as of June 30, 2009.

Our senior credit agreement consists of $2,280anilbf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $600 millioolwéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1Borrowings under the senior credit agreement im¢erest at a
variable interest rate based on LIBOR (for US ds)lar EURIBOR (for Euros), as applicable, or, &8 dollar-
denominated loans under certain circumstancessatade, in each case plus an applicable margmapplicable
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margin for the term loans and any loans under tbditlinked revolving facility is 1.75%, subjeat potential
reductions as defined in the senior credit agreenfenof June 30, 2009, the applicable margin w@5%. The ten
loans under the senior credit agreement are sulgj@chortization at 1% of the initial principal aomd per annum,
payable quarterly. The remaining principal amourihe term loans is due on April 2, 2014.

As of June 30, 2009, there were $89 million ofdettof credit issued under the credit-linked reig\facility
and $139 million remained available for borrowiAg. of June 30, 2009, there were no outstandingolongs or
letters of credit issued under the revolving créafiility.

On June 30, 2009, we entered into an amendmehétsenior credit agreement. The amendment redbeed t
amount available under the revolving credit poridithe senior credit agreement from $650 millior$600 million
and increased the first lien senior secured leveratjo covenant that is applicable when any amsuotitstanding
under the revolving credit portion of the seniagdit agreement. Prior to giving effect to the ammeadt, the
maximum first lien senior secured leverage ratie @®0 to 1.00. As amended, the maximum seniorsdcu
leverage ratio for the following trailing four-quar periods is as follows:

First Lien
Senior Securec
Leverage Ratio

June 30, 200 4.75 to 1.0(C
September 30, 20( 5.75t0 1.0C
December 31, 200 5.25 to 1.0(¢
March 31, 201( 4.75 to 1.0(
June 30, 201 4.25 to 1.0(
September 30, 201 4.251t0 1.0C
December 31, 2010 and therea 3.90 to 1.0(C

As a condition to borrowing funds or requesting tbéters of credit be issued under the revolviregi facility,
our first lien senior secured leverage ratio (dsutated as of the last day of the most recengfiguarter for which
financial statements have been delivered underethaving facility) cannot exceed a certain thrddhas specified
above. The first lien senior secured leverage iat@alculated as the ratio of consolidated fiest kenior secured
debt to earnings before interest, taxes, depreciaind amortization, subject to adjustment ideediin the credit
agreement.

Based on the estimated first lien senior secureerégie ratio for the trailing four quarters at J80¢2009, our
borrowing capacity under the revolving credit fagils $600 million. Further, our first lien senisecured leverage
ratio must be maintained at or below that threskdide any amounts are outstanding under the révgleredit
facility. As of the quarter ended June 30, 2009 estimate our first lien senior secured leveragje ta be 3.80 to
1.00 (which would be 4.59 to 1.00 were the revawnedit facility fully drawn). The maximum firseh senior
secured leverage ratio under the revolving creditlify for such quarter is 4.75 to 1.00. Our aahility in future
periods will be based on the first lien senior sedueverage ratio applicable to the future periods

Our senior credit agreement also contains a nuwitr@strictions on certain of our subsidiaries)uding, but
not limited to, restrictions on their ability todar indebtedness; grant liens on assets; mergepltdate, or sell
assets; pay dividends or make other restricted pajgnmake investments; prepay or modify certailelrtedness;
engage in transactions with affiliates; enter wate-leaseback transactions or hedge transactioesigage in other
businesses. The senior credit agreement also osrdaiumber of affirmative covenants and eventetdult,
including a cross default to other debt of certdiour subsidiaries in an aggregate amount equalciee than
$40 million and the occurrence of a change of aynFailure to comply with these covenants, orgheurrence of
any other event of default, could result in acalen of the loans and other financial obligationsler our senior
credit agreement.

Contractual Obligations

There have been no material revisions to our cotutah obligations as filed in our 2008 Form 10-K.
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Domination Agreemen

The domination and profit and loss transfer agre#r{the “Domination Agreement”) was approved at the
Celanese GmbH, formerly known as Celanese AG, exiiiaary shareholders’ meeting on July 31, 2004 Th
Domination Agreement between Celanese GmbH anBuhehaser became effective on October 1, 2004 amaiod
be terminated by the Purchaser in the ordinarysmaf business until September 30, 2009. Our siasd,
Celanese International Holdings Luxembourg S.&"ClIH"), formerly Celanese Caylux Holdings Luxemirg
S.C.A,, and Celanese US, have each agreed to prtwdPurchaser with financing to strengthen theliser’s
ability to fulfill its obligations under, or in carection with, the Domination Agreement and to eeshat the
Purchaser will perform all of its obligations under in connection with, the Domination Agreemethtan such
obligations become due, including, without limitettj the obligation to compensate Celanese Gmbldrfpr
statutory annual loss incurred by Celanese Gmblhduhe term of the Domination Agreement. If CIH
and/or Celanese US are obligated to make paymendtr such guarantees or other security to the Rsechwe
may not have sufficient funds for payments on adebtedness when due. We have not had to compeDsiateese
GmbH for an annual loss for any period during whtol Domination Agreement has been in effect.

Off-Balance Sheet Arrangements

We have not entered into any material off-balafm=esarrangements.

Critical Accounting Policies and Estimates

Our consolidated financial statements are basdati@nelection and application of significant acaomg
policies. The preparation of consolidated finanstatements in conformity with accounting princgtgenerally
accepted in the United States of America requirasagement to make estimates and assumptions téett e
reported amounts of assets and liabilities, discl®sf contingent assets and liabilities at the ddithe consolidate
financial statements and the reported amountsveimges, expenses and allocated charges duringpbeting
period. Actual results could differ from those pwites. However, we are not currently aware of aagonably
likely events or circumstances that would resulniterially different results.

We describe our significant accounting policie®Nte 2, Summary of Accounting Policies, of the Nai@
Consolidated Financial Statements included in @@82Form 10-K. We discuss our critical accountingiqies and
estimates in MD&A in our 2008 Form 10-K.

There have been no material revisions to the atiiccounting policies as filed in our 2008 FormKLO

Recent Accounting Pronouncements

See Notes 2 and 14 of the accompanying unauditedrimconsolidated financial statements includethig
Form 10-Q for a discussion of recent accountingipumcements.
ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtgriam the foreign exchange, interest rate and
commodity risks disclosed in Item 7A in our 20081RdL0-K.
Item 4. Controls and Procedure

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

Changes in Internal Control Over Financial Reporting

None.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

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

There have been no significant developments iriltegal Proceedings” described in our 2008 Form 16t#el
than those disclosed in Note 12 to the unauditestim consolidated financial statements.

Iltem 1A. Risk Factors

There have been no material revisions to the “Ristors” as filed in our 2008 Form 10-K.

Item 2. Unregistered Sales of Equity Securities and UséPobceeds

There were no equity securities of the Company bglthe Company during the three months ended 30ne
2009 that were not registered under the Secuid®f 1933.

The table below sets forth information regardingurehases of our Series A common stock duringhteset
months ended June 30, 2009:

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased a Remaining that may be
of Shares Price Paid Part of Publicly Purchased Under
Period Purchased per Share Announced Program() the Program
April 1-30, 200¢ — — — $ 122,300,00
May 1-31, 200¢ — — — 3 122,300,00
June -30, 200¢@) 3,90¢ $ 21.37 — $ 122,300,00

(1) Relates to shares employees have elected to hévieeld to cover their minimum withholding requiremte for
personal income taxes related to the vesting aficésd stock units

(@ No shares were purchased during the three monttedehune 30, 2009 under our previously announced
purchase plar

Item 3. Defaults Upon Senior Securitie

None.

Item 4. Submission of Matters to a Vote of Security Hold¢

We held our annual meeting of shareholders on &2%;il2009. During this meeting, our shareholdenewe
asked to consider and vote upon four proposal élect three Class Il Directors to our Board @fbtors to serve
for a term which expires at the annual meetinghafrsholders in 2012 or until their successors ahg elected and
qualified, 2) to ratify the appointment of our ipdmdent registered public accounting firm, 3) tprape the 2009
Global Incentive Plan and 4) to approve the 2009lEyee Stock Purchase Plan. Mark C. Rohr, FaratWilters
and David N. Weidman continue to serve as Clasditdctors, whose terms expire at the annual mgetin
shareholders in 2010, and Martin G. McGuinn, Da8ieSanders and John K. Wulff continue to serv@lass |
Directors, whose terms expire at the annual meetirspareholders in 2011, or until their successoesduly electe
and qualified.
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On the record date of March 2, 2009, there were5D43870 shares of Series A common stock issued and
outstanding and entitled to be voted at the anmeggting, if represented. For each proposal, thdtsesf the

shareholder voting were as follows:

Votes For Votes Agains Abstain
1. Election of the director nominees to serve iasslll, for a term whicl
expires at the Annual Meeting of Shareholders ih22@r until their
successors are duly elected and qualified, asvell
James E. Barle 104,681,04 19,121,56 32,24
David F. Hoffmeiste 104,651,17 19,152,12 31,54¢
Paul H. C Neill 102,971,04 20,823,78 40,02(
Votes For Votes Agains Abstain
2. Ratification of appointment of KPMG LLP as ondependent
registered public accounting fir 123,112,90 635,23° 86,70:
Votes For Votes Agains Abstain
3. Approval of the 2009 Global Incentive P 91,332,78  24,181,23 57,22(
Votes For Votes Agains Abstain
4. Approval of the 2009 Employee Stock Purchasae 94,072,400  21,469,75 29,08’

ltem 5. Other Information

None.

Iltem 6. Exhibits

Exhibit
Number Description
3.1 Second Amended and Restated Certificate of Incatjwor (Incorporated by reference to Exhibit 3.1 to
the Current Report cForm &K filed on January 28, 200t
3.2  Third Amended and Restated By-laws, effective a®abber 23, 2008 (Incorporated by reference to
Exhibit 3.1 to the Current Report Form &K filed on October 29, 2008
3.3  Certificate of Designations of 4.25% Convertiblep&tual Preferred Stock (Incorporated by reference
to Exhibit 3.2 to the Current Report Form ¢-K filed on January 28, 200t

1C.1  First Amendment to Credit Agreement (Incorporatgddference to Exhibit 10.1 to the Current Report
on Form &K filed on July 1, 2009]

1C.2  Celanese Corporation 2009 Global Incentive Placafiporated by reference to Exhibit 4.4 to the
Registration Statement (Form £-8 filed on April 23, 2009)

10.3  Celanese Corporation 2009 Employee Stock Purchaggd (Incorporated by reference to
Exhibit 4.5 to the Registration StatementForm £-8 filed on April 23, 2009)

104  Amendment Number One to Celanese Corporation DefeCompensation Plan (Incorporated by
reference to Exhibit 10.2 to the Registration Steget onForm £-8 filed on April 23, 2009)

1065 Form of TimeVesting Restricted Stock Unit Award Agreement fileerewith).

10.6  Form of Performance-Vesting Restricted Stock Unitaéd Agreement together with a schedule
identifying substantially identical agreements testw the Company and each of its executive officers
identified thereon (filed herewith

10.7  Form of Nonqualified Stock Option Award Agreemergéther with a schedule identifying

substantially identical agreements between the Gmmand each of its executive officers identified
thereon (filed herewith’
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Exhibit
Number

10.8

109
1C.10
311
31.2
321
32.2
101.INS
101.SCH
101.CAL
101.DEF

101.LAB
101.PRE

Description

Form of Long-Term Incentive Cash Award Agreemegetber with a schedule identifying
substantially identical agreements between the @myand each of its executive officers identified
thereon (filed herewith’

Restated Agreement and General Release, date®,80689, between the Company and Miguel A.
Desdin (filed herewith)

Time-Vesting Restricted Stock Unit Award Agreematated April 23, 2009, between the Company
and Gjon N. Nivica, Jr. (filed herewitr

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

Certification of Chief Financial Officer pursuat $ection 302 of the Sarbanes-Oxley Act of 2002
(filed herewith).

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

Certification of Chief Financial Officer pursuat $ection 906 of the Sarbanes-Oxley Act of 2002
(filed herewith).

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

PLEASE NOTE: It is inappropriate for readers to assume ther@oy of, or rely upon any covenants,
representations or warranties that may be containagreements or other documents filed as Exhibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures cadaimseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgafar transaction,
may be qualified by materiality standards thatetifrom those applicable for securities law purgos@d may not
be true as of the date of this Quarterly Repoeryr other date and may be subject to waivers byoamayl of the
parties. Where exhibits and schedules to agreerfildor incorporated by reference as Exhibitssheare not
included in these exhibits, such exhibits and sulesdto agreements are not included or incorpotayeeference

herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/ Davip N. WEIDMAN

Name: David N. Weidman
Title: Chairman of the Board of Directors and
Chief Executive Office

Date: July 29, 2009

By: /s/ STEVEN M. STERIN

Name: Steven M. Sterin
Title: Senior Vice President and
Chief Financial Office

Date: July 29, 2009
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT
DATED <DATE>

<NAME>

Pursuant to the terms and conditions of the Ceta@&sporation 2009 Global Incentive Plan, you have
been awarded Time-Vesting Restricted Stock Unitisjext to the restrictions described in this
agreement:

RSU Award
<X> Units

This grant is made pursuant to the Time-Vestingiitdsd Stock Unit Award Agreement dated as of
<DATE> between Celanese and you, which Agreement is &itblsbreto and made a part hereof.

Exhibit 10.5




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This Time-Vesting Restricted Stock Unit Awakdreement (the “Agreement”) is made and entereal éfiect as of DATE > (the “Grant
Date”) by and between Celanese Corporation, a Cakaworporation (the “Company”) andAME > (the “Participant”). Capitalized terms
used, but not otherwise defined, herein shall heganeanings ascribed to such terms in the Cela@eg®ration 2009 Global Incentive Plan
(as amended from time to time, the “2009 Plan”).

1. Time-Vesting RSU Award: In order to encourage Participant’s contributiothe successful performance of the Company, the
Company hereby grants to Participant as of the tdate, pursuant to the terms of the 2009 PlanthisdAgreement, an award (the “Awajd”
of time-vesting Restricted Stock Units (“RSUs”") regenting the right to receive an equal numberarh@on Shares upon vesting. The
Participant hereby acknowledges and accepts su@rdupon the terms and subject to the conditiastrictions and limitations contained
this Agreement and the 2009 Plan.

2. Time-Based Vesting Subject to Section 3 and Section 6 of this AgreinX shares shall vest &@ATE> , X shares shall vest on
<DATE> , X shares shall vest &#®DATE> , and X shares shall vest a@DATE> . Each such date shall be referred to as a “Vefimg”.
Each period between the Grant Date and a Vestitg §all be referred to as a “Vesting Period”.

3. Effects of Certain Events:

(a) Upon the termination of the Participamsployment by the Company without Cause or dubadParticipans death or Disability,
prorated portion of RSUs will vest in an amountalgo (i) the unvested RSUs in each Vesting Pemadtiplied by (ii) a fraction, the
numerator of which is the number of complete cademdonths from the Grant Date to the date of teatiom, and the denominator of
which is the number of full calendar months in eapplicable Vesting Period, such product to be deanup to the nearest whole number.
The prorated number of RSUs shall vest and a numib@ommon Shares equal to such prorated numbR6bfs shall be delivered to the
Participant within thirty (30) days following th@g@licable Vesting Date. The remaining portion af thward shall be forfeited and
cancelled without consideration.

(b) Upon the termination of the Participargfaployment for any other reason, the unvestedgodf the Award shall be forfeited and
cancelled without consideration.

4. Settlement of RSUs Subject to Section 3 and Section 6 of this Agreetnthe Company shall deliver to the Participantg a
Company-designated brokerage) as soon as pradifdldwing the applicable Vesting Date (but inexent later than 2 months after the
applicable Vesting Date), in complete settlemerdlbRSUs vesting on such Vesting Date, a numb&ahmon Shares equal to the number
of RSUs vesting on such Vesting Date.

5. Rights as a Stockholder. The Participant shall have no voting, dividenatter rights as a stockholder with respect toAtvard until
the RSUs have vested and Common Shares have baaratkpursuant to this Agreement.

6. Change in Control: Notwithstanding any other provision of this Agmeent to the contrary, upon the occurrence of a Gaam
Control, with respect to any unvested RSUs grapteduant to this Agreement that have not previobsisn forfeited:
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(a) If (i) a Participant’s rights to the untex$ portion of the Award are not adversely affeétedonnection with the Change in Control,
or, if adversely affected, a substitute award \aithequivalent (or greater) economic value and s® fl@vorable vesting conditions is
granted to the Participant upon the occurrenceG@ifiange in Control, and (ii) the Participant’s eayphent is terminated by the Company
(or its successor) without Cause following the Gjeim Control, then the unvested portion of the fdv@r, as applicable, the substitute
award) shall immediately vest and a number of Com®loares equal to the number of unvested RSUslshaklivered to the Participant.

(b) If a Participant’s right to the unvesteattpn of the Award is adversely affected in cortir@twith the Change in Control and a
substitute award is not made pursuant to Sectiapa{ove, then upon the occurrence of a Changentr@, the unvested portion of the
Award shall immediately vest and a number of Comi8bares equal to the number of unvested RSUslshalklivered to the Participant.

7. Income Taxes: The Company shall not deliver Common Sharesspeet of any RSUs unless and until the Participagtmade
arrangements satisfactory to the Committee tofgadjsplicable withholding tax obligations. Unlegherwise permitted by the Committee,
withholding shall be effected at the minimum statytrates by withholding Common Shares issuabt®imection with the vesting of RSUs.
The Participant acknowledges that the Company blaak the right to deduct any taxes required teitlgheld by law in connection with the
delivery of Common Shares issued in respect ofvasyed RSUs from any amounts payable by it to #réidipant (including, without
limitation, future cash wages). Any vested RSUdldlmreflected in the Company’s records as issarethe respective dates of issuance set
forth in this Agreement, irrespective of whethelivd®y of such Common Shares is pending the Pa#iti's satisfaction of his or her
withholding tax obligations.

8. Securities Laws: The Company may impose such restrictions, camitor limitations as it determines appropriatéoase timing and
manner of any resales by the Participant or othlesesquent transfers by the Participant of any Com8twares issued as a result of the ve:
of the RSUs, including without limitation (a) rastions under an insider trading policy, and (Istrietions as to the use of a specified
brokerage firm for such resales or other transfdpan the acquisition of any Common Shares purstaattite vesting of the RSUs, the
Participant will make or enter into such writtepresentations, warranties and agreements as the&@ynmay reasonably request in order to
comply with applicable securities laws or with thigreement and the 2009 Plan. All accounts in wkigth Common Shares are held or any
certificates for Common Shares shall be subjestth stop transfer orders and other restrictiortk@€ompany may deem advisable under
the rules, regulations and other requirementseBcurities and Exchange Commission, any stodkagxge or quotation system upon which
the Common Shares are then listed or quoted, andgplicable federal or state securities law, drd@ompany may cause a legend or
legends to be put on any such certificates (orrathpropriate restrictions and/or notations to $soaiated with any accounts in which such
Common Shares are held) to make appropriate refet@nsuch restrictions.

9. Non-Transferability of Award : The RSUs may not be assigned, alienated, pleddgeathed, sold or otherwise transferred or
encumbered by the Participant other than by wilbpthe laws of descent and distribution, and arghgpurported assignment, alienation,
pledge, attachment, sale, transfer or encumbrdralkl® void and unenforceable against the Compamoyided, that the Participant may
designate a beneficiary, on a form provided byGbenpany, to receive any portion of the Award pagdt@reunder following the Participast’
death.

10. Other Agreements: Subject to sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 Plan constihgehtire
understanding between the Participant and the Coyngarding the Award, and any prior agreememsygitments or negotiations
concerning the Award are superseded.
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(a) The Participant acknowledges that as aition to the receipt of the Award, the Participahall have delivered to the Company
(x) an executed copy of this Agreement and (y)»acteted copy of the Long-Term Incentive Claw-Baakd@ement (if a current version of
such Long-Term Incentive ClaBack Agreement is not already on file, as deterohimgthe Committee in its sole discretion). Forgmse:
hereof, “Long-Term Incentive Claw-Back Agreementans an agreement between the Company and theiartiassociated with the
grant of long-term incentives of the Company, whiotains terms, conditions and provisions regardime or more of (i) competition by
the Participant with the Company; (ii) maintenan€eonfidentiality of the Company’s and/or clientsformation; and (iii) such other
matters deemed necessary, desirable or appropyigtee Company for such an agreement in view ofittes and benefits conveyed in
connection with an award.

(b) If the Participant is a non-resident of th.S., there may be an addendum containing specb and conditions applicable to
awards in the Participant’s country. The issuarfde®Award to any such Participant is continggmmuthe Participant executing and
returning any such addendum in the manner dirdayegtie Company.

11. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or atheoinstrument executed
in connection with the Award shall confer upon Baaticipant any right to continue in the Comparerigploy or service nor limit in any way
the Company’s right to terminate the Participaetisployment at any time for any reason.

12. Severability : In the event that any provision of this Agreemierdeclared to be illegal, invalid or otherwiseenforceable by a court
of competent jurisdiction, such provision shallrbéormed, if possible, to the extent necessargtaler it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agesgrahall not be affected except to the extentsszng to reform or delete such illegal,
invalid or unenforceable provision.

13. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by either partydaretrder tc
carry out the provisions and purposes of this Agret.

14. Binding Effect : The Award and this Agreement shall inure to thediit of and be binding upon the parties heretbthgrir respective
permitted heirs, beneficiaries, successors angdm@ssi

15. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and all inforiorat
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, th® Z3an, and the Award via the Company’s or planiaginator’'s web site or other means
of electronic delivery.

16. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the laws of thie ©f
Delaware and applicable federal law.

17. Restricted Stock Units Subject to Plan By entering into this Agreement the Participagtees and acknowledges that the Participant
has received and read a copy of the 2009 Planhen2iQ09 Plan’s prospectus. The RSUs and the ConShares issued upon vesting of such
RSUs are subject to the 2009 Plan, which is heisdxyrporated by reference. In the event of any ladrifetween any term or provision of t
Agreement and a term or provision of the 2009 Rlam applicable terms and provisions of the 20@& Bhall govern and prevail.

18.Validity of Agreement : This Agreement shall be valid, binding and effezupon the Company on the Grant Date. However, th
RSUs granted pursuant to this Agreement shall eifed
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by the Participant and this Agreement shall havéonme and effect if it is not duly executed by tarticipant and delivered to the Company
on or before<DATE>.

19. Headings: The headings preceding the text of the sectienedi are inserted solely for convenience of refeeeand shall not
constitute a part of this Agreement, nor shall thffgct its meaning, construction or effect.

20. Definitions : The following terms shall have the following méags for purposes of this Agreement, notwithstagdiny contrary
definition in the 2009 Plan:

(a) “Cause€’ means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan as a result of total
or partial incapacity due to physical or mentalels) for a period of 30 days following writteninetby the Company to Participant of s
failure, (ii) conviction of, or a plea of nolo cemdere to, (x) a felony under the laws of the UhBeates or any state thereof or any similar
criminal act in a jurisdiction outside the Unitetates or (y) a crime involving moral turpitudej)(the Participant’s willful malfeasance or
willful misconduct which is demonstrably injuriots the Company or its affiliates, (iv) any act oddd by the Participant, (v) any material
violation of the Company’s business conduct pol{®y), any material violation of the Company’s padis concerning harassment or
discrimination, (vii) the Participant’s conduct tltmuses material harm to the business reputafitredCompany or its affiliates, or
(viii) the Participant’s breach of any confidenitial intellectual property, non-competition or nealicitation provisions applicable to the
Participant under the Long-Term Incentive Claw-BAgkeement or any other agreement between thecRanmit and the Company.

(b) “Change in Contro! shall mean, in accordance with Treasury Regute8ection 1.409A-3(i)(5), any of the following:

(i) any one person, or more than one perstingaas a group, acquires ownership of stock ofGbmpany that, together with stock
held by such person or group, constitutes more 50&h of the total voting power of the stock of empany; or

(ii) a majority of members of the Board isleeged during any 12-month period by directors whagggointment or election is not
endorsed by a majority of the members of the Bpaiat to the date of the appointment or electian; o

(i) any one person, or more than one peestiing as a group, acquires (or has acquired dahnimd.2-month period ending on the
date of the most recent acquisition by such peos@ersons) assets from the Company that havebgatss fair market value equal to
50% or more of all of the assets of the Company édliately prior to such acquisition or acquisitions.

(c) “Disability " has the same meaning as “Disability” in the CemCorporation 2008 Deferred Compensation Plaadr other
meaning as determined by the Committee in its disleretion.
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IN WITNESS WHEREOF, this Agreement has bearepted and agreed to by the undersigned.
PARTICIPANT

By:

Name:<NAME>
Employee ID<NUMBER>

Date:
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[x] (CELANESE LOGO)

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT
DATED <DATE>

<NAME>

Pursuant to the terms and conditions of the Ceta@&sporation 2009 Global Incentive Plan, you have
been awarded Performance-Vesting Restricted Stodls,\subject to the restrictions described in this
agreement:

Performance RSU Target Award
<X> Units

This grant is made pursuant to the Performanceisg&estricted Stock Unit Award Agreement dated as
of <DATE> between Celanese and you, which Agreement is attlicbreto and made a part hereof.

Exhibit 10.6




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT

This Performance-Vesting Restricted Stock Wmitard Agreement (the “Agreement”) is made and mtténto effect as of BATE > (the
“Grant Date”) by and between Celanese Corporatddelaware corporation (the “Company”) anlAME > (the “Participant”) Capitalizec
terms used, but not otherwise defined, herein $fzale the meanings ascribed to such terms in tlen€se Corporation 2009 Global
Incentive Plan (as amended from time to time, 2@09 Plan”).

1. Performance RSU Award: In order to encourage Participant’s contributiothe successful performance of the Company, the
Company hereby grants to Participant as of the tdate, pursuant to the terms of the 2009 PlanthisdAgreement, an award (the “Awajd”
of performance-vesting Restricted Stock Units (fBenance RSUSs") representing the right to recesubject to the attainment of the
performance goals set forth in Appendix the number of Common Shares to be determinedcdardance with the formula set forth in
Appendix A. The Participant hereby acknowledges and acceptsAward upon the terms and subject to the perdiocea requirements and
other conditions, restrictions and limitations @ned in this Agreement and the 2009 Plan.

2. Performance-Based Vesting Subject to Section 3 and Section 6 of this AgreetnPerformance RSUs in an aggregate amount to be
determined in accordance with the performance meastargets and methodology set forth in Apperdshall vest on October 14, 2011 (or
the next preceding trading day if the New York ®t&xchange is not open for trading on such date)(tfesting Date”).

3. Effects of Certain Events:

(a) Upon the termination of the Participargmployment by the Company without Cause, a prdnatimber of Performance RSUs in
amount equal to (i) the number of Performance R@sted hereby multiplied by (ii) a fraction, thenmerator of which is the number of
complete calendar months between the Grant Dat¢hendiate of termination, and the denominator ativis <NUMBER OF
MONTHS IN SERVICE PERIOD >, such product to be rounded up to the nearestewhanber, shall immediately vest and a number of
Common Shares equal to such prorated number obffeaice RSUs shall be delivered to the Participarthe date set forth in Section 4
of this Agreement, subject to adjustment for thiei@ement of the performance goals outlined heaaohas applied to all other
Participants. The remaining portion of the Awardlkhe forfeited and cancelled without considematio

(b) Upon the termination of the Participargfaployment due to the Participant’s death or Diggba prorated number of Performance
RSUs will vest in an amount equal to (i) the Tamyamnber of Performance RSUs multiplied by (ii) action, the numerator of which is the
number of complete calendar months from the Graé Do the date of termination, and the denominaiterhich is <NUMBER OF
MONTHS IN SERVICE PERIOD >, such product to be rounded up to the nearestewhanber. The prorated number of Performance
RSUs shall immediately vest and a number of Com8tmares equal to such prorated number of PerformaBtés shall be delivered to
the Participant within thirty (30) days followinhe date of termination. The remaining portion & &ward shall be forfeited and cancel
without consideration.

(c) Upon the termination of a Participant’spoyment with the Company for any other reason Aheard shall be forfeited and
cancelled without consideration.
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4. Settlement of Performance RSUs Subject to Section 3 and Section 6 of this Agreetithe Company shall deliver to the Participant
(or to a Company-designated brokerage) as sooraatigable following the Vesting Date (but in naevlater than 2/ 2months after the
applicable Vesting Date), in complete settlemerdlb¥ested Performance RSUs, a number of CommaneStequal to the number of vested
Performance RSUs determined in accordance withAtpisement.

5. Rights as a Stockholder. The Participant shall have no voting, dividenatrer rights as a stockholder with respect toftvard until
the Performance RSUs have vested and Common Stearesdeen delivered pursuant to this Agreement.

6. Change in Control; Dissolution:

(a) Notwithstanding any other provision ofsthigreement to the contrary, upon the occurren@e@hange in Control, with respect to
any unvested RSUs granted pursuant to this Agreethanhave not previously been forfeited:

(i) If (i) a Participant’s rights to the unted portion of the Award are not adversely affeétedonnection with the Change in
Control, or, if adversely affected, a substituteaedwith an equivalent (or greater) economic vane no less favorable vesting
conditions is granted to the Participant upon tbeuarence of a Change in Control, and (ii) the iBipant’'s employment is terminated
by the Company (or its successor) without Caudeviahg the Change in Control, then Performance RBlUs amount equal to the
Target number of Performance RSUs granted herabpg@pplicable, the substitute award) shall imatety vest and a number of
Common Shares equal to the number of such PerfaeidaBUs shall be delivered to the Participant withirty (30) days following th
date of termination; provided, that if the Partaipis a Specified Employee on the date of terrranatielivery shall not be made earlier
than six (6) months and one day after the datedf sermination.

(ii) If a Participant’s right to the unvestpdrtion of the Award is adversely affected in caetizsn with the Change in Control and a
substitute award is not made pursuant to Sectiaj{ip@bove, then upon the occurrence of a Cham@vntrol, the Target number of
Performance RSUs granted hereby shall immediatsy and a number of Common Shares equal to theemwhisuch Performance
RSUs shall be delivered to the Participant withinty (30) days following the occurrence of the @ha in Control.

(b) Notwithstanding any other provision ofstiligreement to the contrary, in the event of a @xa@e dissolution of the Company that is
taxed under Section 331 of the Internal Revenuee@d 986, as amended, then in accordance wittstlirgd&Regulation Section 1.409A-3
()(@)(ix)(A), this Agreement shall terminate anayaPerformance RSUs granted pursuant to this Ageegthat have not previously been
forfeited shall immediately become Common Sharek<inall be delivered to the Participant withinti30) days following such
dissolution.

7.Income Taxes. The Company shall not deliver Common Sharesspeet of any Performance RSUs unless and untP#ngcipant has
made arrangements satisfactory to the Committsattsfy applicable withholding tax obligations. €s$ otherwise permitted by the
Committee, withholding shall be effected at theimiim statutory rates by withholding Common Shasssable in connection with the
vesting of Performance RSUs. The Participant ackedges that the Company shall have the right taickeany taxes required to be withheld
by law in connection with the delivery of Commona®s issued in respect of any vested Performantks RE8m any amounts payable by it
to the Participant (including, without limitatiofuture cash wages). Any vested Performance RSUkksha
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reflected in the Company'’s records as issued one$gective dates of issuance set forth in thiséwgrent, irrespective of whether delivery of
such Common Shares is pending the Participani'sfaetion of his or her withholding tax obligations

8. Securities Laws: The Company may impose such restrictions, camitor limitations as it determines appropriateoase timing and
manner of any resales by the Participant or othiesesquent transfers by the Participant of any Com8twares issued as a result of the ve:
of the Performance RSUs, including without limitati(a) restrictions under an insider trading polexyd (b) restrictions as to the use of a
specified brokerage firm for such resales or ottarsfers. Upon the acquisition of any Common Shatesuant to the vesting of the
Performance RSUs, the Participant will make or reinte such written representations, warranties agrgements as the Company may
reasonably request in order to comply with appleaecurities laws or with this Agreement and theé2Plan. All accounts in which such
Common Shares are held or any certificates for Com8hares shall be subject to such stop transfier®and other restrictions as the
Company may deem advisable under the rules, régngaand other requirements of the Securities amth&ge Commission, any stock
exchange or quotation system upon which the Com8&hames are then listed or quoted, and any appéidaleral or state securities law, and
the Company may cause a legend or legends to benparty such certificates (or other appropriat&ic®ns and/or notations to be
associated with any accounts in which such Comni@mes are held) to make appropriate referencecto r@strictions.

9. Non-Transferability of Award : The Performance RSUs may not be assigned, atie¢nptedged, attached, sold or otherwise
transferred or encumbered by the Participant dtier by will or by the laws of descent and disttitw, and any such purported assignment,
alienation, pledge, attachment, sale, transfenoumbrance shall be void and unenforceable agéiestompany; provided, that the
Participant may designate a beneficiary, on a fpravided by the Company, to receive any portiothefAward payable hereunder following
the Participant’s death.

10. Other Agreements: Subject to Sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 Plan constihgeshtire
understanding between the Participant and the Coyngarding the Award, and any prior agreememisygitments or negotiations
concerning the Award are superseded.

(a) The Participant acknowledges that as aition to the receipt of the Award, the Participahall have delivered to the Company
(x) an executed copy of this Agreement and (y)»ateted copy of the Long-Term Incentive Claw-Baakd@ement (if a current version of
such Long-Term Incentive ClaBack Agreement is not already on file, as deterohimgthe Committee in its sole discretion). Forpgmse:
hereof, “Long-Term Incentive Claw-Back Agreementans an agreement between the Company and theifartiassociated with the
grant of long-term incentives of the Company, whgohtains terms, conditions and provisions regardime or more of (i) competition by
the Participant with the Company; (ii) maintenan€eonfidentiality of the Company’s and/or clientsformation; and (iii) such other
matters deemed necessary, desirable or appropyidgtee Company for such an agreement in view ofittes and benefits conveyed in
connection with an award.

(b) If the Participant is a non-resident of th.S., there may be an addendum containing specab and conditions applicable to
awards in the Participant’s country. The issuarfde®Award to any such Participant is continggmmuthe Participant executing and
returning any such addendum in the manner dirdzyegtie Company.

(c) The issuance of Common Shares pursuahtgdgreement is subject to the restrictions iotle@ 17 below and is made in reliance
on the provision in Treasury Regulation Sectior024+3(b) permitting distribution on the earliertbe Vesting Date, a separation from
service or a Change in Control as provided undsrAjreement.
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11. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or atheoinstrument executed
in connection with the Award shall confer upon Baaticipant any right to continue in the Compareyigploy or service nor limit in any way
the Company’s right to terminate the Participaetisployment at any time for any reason.

12. Severability : In the event that any provision of this Agreemisrdeclared to be illegal, invalid or otherwiseenforceable by a court
of competent jurisdiction, such provision shallrbéormed, if possible, to the extent necessargtaler it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agergrshall not be affected except to the extentsszag to reform or delete such illegal,
invalid or unenforceable provision.

13. Further Assurances: Each party shall cooperate and take such actanay be reasonably requested by either partycharetrder tc
carry out the provisions and purposes of this Agremt.

14. Binding Effect : The Award and this Agreement shall inure to thediit of and be binding upon the parties heretbthgir respective
permitted heirs, beneficiaries, successors andm@ssi

15. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and all inforiorat
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, the, Rliad the Award via the Company’s or plan admiatst’s web site or other means of
electronic delivery.

16. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the laws of thie ©f
Delaware and applicable federal law.

17. Performance RSUs Subject to Plan By entering into this Agreement the Participagrtess and acknowledges that the Participan
received and read a copy of the 2009 Plan and@@@ Plan’s prospectus. The Performance RSUs anddhemon Shares issued upon
vesting of such Performance RSUs are subject t8@H8 Plan, which is hereby incorporated by refeeein the event of any conflict betwe
any term or provision of this Agreement and a termrovision of the 2009 Plan, the applicable teemd provisions of the 2009 Plan shall
govern and prevail.

18. Validity of Agreement : This Agreement shall be valid, binding and effecupon the Company on the Grant Date. However, th
Performance RSUs granted pursuant to this Agreesteatitbe forfeited by the Participant and this @gmnent shall have no force and effes
it is not duly executed by the Participant andwekd to the Company on or befor®ATE > .

19. Headings: The headings preceding the text of the sectienedi are inserted solely for convenience of refeeeand shall not
constitute a part of this Agreement, nor shall thffgct its meaning, construction or effect.

20. Compliance with Section 409A of the Internal Revenel Code: Notwithstanding any provision in this Agreememtite contrary, thi
Agreement will be interpreted and applied so thatAgreement does not fail to meet, and is opefiatadcordance with, the requirements of
Section 409A of the Internal Revenue Code of 188@mended, and the regulations thereunder. Fuitheccordance with the restrictions
provided by Treasury Regulation Section 1.409A¢3fj)any subsequent amendments to this Agreemartyoother agreement, or the
entering into or termination of any other agreemafiéecting the Performance RSUs provided by thgsegment shall not modify the time or
form of issuance of the Performance RSUs set farthis Agreement.

21. Definitions : The following terms shall have the following méaags for purposes of this Agreement, notwithstagdiny contrary
definition in the 2009 Plan:
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(a) “Cause€’ means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan as a result of total
or partial incapacity due to physical or mentaddis) for a period of 30 days following writteninetby the Company to Participant of s
failure, (ii) conviction of, or a plea of nolo cemdere to, (x) a felony under the laws of the UhBeates or any state thereof or any similar
criminal act in a jurisdiction outside the Unitetates or (y) a crime involving moral turpitudej)(the Participant’s willful malfeasance or
willful misconduct which is demonstrably injuriots the Company or its affiliates, (iv) any act oddd by the Participant, (v) any material
violation of the Company’s business conduct pol{®y), any material violation of the Company’s padis concerning harassment or
discrimination, (vii) the Participant’s conduct tltmuses material harm to the business reputafitredCompany or its affiliates, or
(viii) the Participant’s breach of any confidenitial intellectual property, non-competition or nealicitation provisions applicable to the
Participant under the Long-Term Incentive Claw-Bagkeement or any other agreement between thecanit and the Company.

(b) “Change in Contro! shall mean, in accordance with Treasury Reguta8ection 1.409A-3(i)(5), any of the following:

(i) any one person, or more than one perstingaas a group, acquires ownership of stock ofGbmpany that, together with stock
held by such person or group, constitutes more 50&h of the total voting power of the stock of empany; or

(ii) a majority of members of the Board islesged during any 12-month period by directors whaysgointment or election is not
endorsed by a majority of the members of the Bpaiat to the date of the appointment or electian; o

(i) any one person, or more than one peestiing as a group, acquires (or has acquired dahnimd.2-month period ending on the
date of the most recent acquisition by such peosgersons) assets from the Company that havebgatss fair market value equal to
50% or more of all of the assets of the Company édliately prior to such acquisition or acquisitions.

(c) “Disability " has the same meaning as “Disability” in the CemCorporation 2008 Deferred Compensation Plaadr other
meaning as determined by the Committee in its disleretion.

(d) “Operating EBITDA means a measure used by the Company’s managéonmeasure performance and is defined as opernatofd
from continuing operations, plus equity in net @ags from affiliates, other income and depreciatimal amortization, and further adjusted
other charges and other adjustments as determingetiCompany and as approved by the Committee.

(e) “Specified Employethas the meaning set forth in the Celanese AmgiSipplemental Retirement Pension Plan and the @mynp
shall be considered a “Participating Company” forgmses of such definition.

(f) “ Total Shareholder Returhor “ TSR” means the change in the price of the Common Shareluding dividends (as if reinvested),
cumulatively over the period December 1, 2008 thlo8eptember 30, 2011 (the “TSR Performance Périad’"determined in good faith and
in the sole discretion of the Committee. Total @hatder Return for the Company and the Peer Grbalb Ise calculated using the average of
the last reported sales price per share of votimgnaon stock on the New York Stock Exchange Comedsiansactions (or such other
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comparable securities exchange or trading markéteasommon stock of the Company or the applicBigler Group company shall then be
traded) for the last twenty (20) trading days pding December 1, 2008, and for the last twenty (@)ing days preceding October 1, 2011.

IN WITNESS WHEREOF, this Agreement has been accepbel agreed to by the undersigned.
PARTICIPANT

By:

Name:<NAME>
Employee ID: <NUMBER>

Date:
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APPENDIX A
CALCULATION OF THE PERFORMANCE -BASED VESTING

Name of Participan

Grant Date
Thresholc®) Target Maximum

Performance RSUs subject to the Awe <50%> <100%> <225%>

@ No Performance RSUs will be earned if OperatingBA performance results achieved are below Threk|

Performance-Based Vesting Calculation

The percentage of Performance RSUs that mstyoreOctober 14, 2011 is subject to the achievéwiespecified levels of (i) the
Company’s Operating EBITDA during its 2009 and 2@%6al years and (ii) the Company’s Total ShardeoReturn as compared with peer
companies during the TSR Performance Period, wiherpotential performance-based vesting outconeswammarized as follows:

Table 1 — Potential Performance-Based Vesting Outooes:

Relative TSR
Below
Threshold Target Stretch
Below Threshold 0% 0% 0%
Operating Threshold 25% 50% 75%
EBITDA Target 50% 100% 150%
Stretch 75% 150% 225%

A. Calculating the Award Adjustment based on the Oprating EBITDA Results Achieved

The following table outlines the respeetimeasurement periods, weightings and performgoaks/ranges for the Operating EBITDA
performance measure.

Table 2 — Operating EBITDA Performance Goals and Pgout Range:

Operating EBITDA Operating EBITDA Performance
Period Performance Goal / Range Percentage Rang(®)
Measurement Period Weight Threshold Target Stretch Threshold Target Stretch
1/1/2009 to 12/31/200 40% $ $ $ 20% 40% 60%
1/1/2010 to 12/31/201 40% $ $ $ 20% 40% 60%
1/1/2009 to 12/31/201 _20% $ $ $ 10% _20% 30%
100% 50% 100% 150%

(M No Operating EBITDA performance percentage wilelaened (0%) if the actual performance results aei@re below threshold fi
each respective measurement per
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The Participant’s Performance RSU Tarfgeard will be adjusted (up or down) based on thenBany’s absolute achievement of the
Operating EBITDA performance goals as follows:

1. The Operating EBITDA performance percentageach measurement period shall be calculatestrajght-line interpolation for
results achieved between Threshold and Targetraeéults achieved between Target and St

2. For each measurement period, the result of steppkicentage) shall be multiplied by the Targetlmemof Performance RSU
3.  The results of step 2 for each measuremanghshall be added together to determine thé notaber of Operating EBITDA
adjusted RSU<"Adjusted RSU").

B. Calculating the Award Adjustment based on the Riative TSR Results Achieved

Relative TSR performance will be calcethafter the end of the TSR Performance Period ré&idting calculation will increase or
decrease the number of Adjusted RSUs by a percebigtgveen 50% and 150%.

Table 3 — TSR Performance Goals and Payout Range:

TSR Performance

Percentile TSR Payout Level
Threshold 20t or below 50%
Target 50th 100%
Stretch 80t or above 150%

The Participant’s Adjusted RSUs will hether adjusted based on Relative TSR as follows:

1. Calculate Total Shareholder Return for eamhpany in the Peer Group (as set forth on AppeBdixor the TSR Performance
Period and rank such companies from lowest to Isigh® measured by TS
2.  Determine the Threshold, Target and StrB&tiormance Levels for the Peer Group (excludieg@bmpany) using a rank-based
methodology as follows
N = the number of companies that remain in the Beeup on September 30, 20
Threshold Performance Level.2 (N+1)

Target Performance Level.5 (N+1)
Stretch Performance Lev= .8 (N+1)

If any Performance Level does not correspond exaoth company in the Peer Group ranking, therctmpany that corresponds
most closely to the specific performance level (ilike higher or lower) shall represent such Perfoiced_evel.
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Determine the Compa’s rank against the Peer Group TSR performancetse

a. ifthe Compan’s TSR performance achieved is between Threshold argkt:

X% = (100% - 50%) / (the number of compamaed between Threshold Performance Level andet &grformance
Level including the Compan

Add X% to 50% (the Threshold TSR Payout Lf@l each position the Company is ranked aboveéltireshold
Performance Leve

b. ifthe Compan’s TSR performance achieved is between Target aetcB:

X% = (150% - 100%) / (the number of compamarsked between Target Performance Level and &tRstcformance Level
including the Company

Add X% to 100% (the Target TSR Payout Level) fazteposition the Company is ranked above TargebRednce Level

Multiply the percentage resulting from step 3 abbyghe number of Adjusted RSUs to calculate thmlper of Performance RS!
that shall vest (rounded to the nearest whole anith become veste
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APPENDIX B
PEER GROUP COMPANIES

The peer group was established by selgetil of the companies comprising the Dow Jon&s Bhemicals Index (DJUSCH) as of
December 1, 2008 (the “Peer Group”). The companiéise Index on that date, not including Celanaszge:

Table 1 — Peer Group Companies:

Company Ticker
1. A. Schulman Inc SHLM
2. Air Products & Chemicals Int APD
3. Airgas Inc. ARG
4, Albemarle Corp ALB
5. Ashland Inc. ASH
6. Avery Dennison Corf AVY
7. Cabot Corp CBT
8. CF Industries Holdings Int CF
9. Chemtura Corg CEM
10.  Cytec Industries Inc CYT
11. Dow Chemical Co DOW
12. E.|. DuPont de Nemours & C DD
13. Eastman Chemical C EMN
14. Ecolab Inc. ECL
15.  Ferro Corp FOE
16. FMC Corp. FMC
17. H.B. Fuller Co. FUL
18.  Huntsman Corf HUN
19. International Flavors & Fragrances Ii IFF
20.  Lubrizol Corp. Lz
21.  Minerals Technologies In MTX
22. Mosaic Co. MOS
23.  Olin Corp. OLN
24,  OM Group Inc. OMG
25.  PPG Industries Inc PPG
26. Praxair Inc. PX

27.  Rockwood Holdings Inc ROC



28. Rohm & Haas Cc ROH

29. RPM International Inc RPM
30. Sensient Technologies Col SXT
31.  Sigme-Aldrich Corp. SIAL
32. Terra Industries Inc TRA
33.  Tredegar Corg TG

34. Valspar Corp VAL
35. W.R. Grace & Co GRA
36. Zeplnc. ZEP

If one or more members of the Peer Graragse to be a publicly traded entity during the P&Rormance Period, then that company
will be removed from the Peer Group. No additiac@hpanies will be added to the Peer Group (closedp] for purposes of this Award.
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Schedule |

The Company entered into a Performance-Vg®iestricted Stock Unit Award Agreement with GjonNNvica, Jr. with the following
terms:

Number of Months
Date Target Number of RSL in Service Perio

April 23, 2009 10,000 30



[x] (CELANESE LOGO)

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD DATED <DATE>
<NAME>

Pursuant to the terms and conditions of the Ceta@@sporation 2009 Global Incentive Plan, you have
been awarded Nonqualified Stock Options with resfe€elanese Common Stock, subject to the
restrictions described in this agreement:

Stock Option Award
<X> Shares

This grant is made pursuant to the Nonqualifiecstption Award Agreement dated as of
<DATE> between Celanese and you, which Agreement is &itblsbreto and made a part hereof.
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreeméhie “Agreement”) is made and entered into efeecof<DATE> (the “Grant Date”) by
and between Celanese Corporation, a Delaware adipor(the “Company”) andNAME> (the “Participant”). Capitalized terms used, but
not otherwise defined, herein shall have the megnascribed to such terms in the Celanese Corpora@i09 Global Incentive Plan (as
amended from time to time, the “2009 Plan”).

1. Grant of Option : In order to encourage Participant’s contributiorthe successful performance of the Company, tragany hereby
grants to Participant as of the Grant Date, pursigatie terms of the 2009 Plan and this Agreen@mgward (the “Award”) of nonqualified
stock options (the “Option”) to purchase all or &t of the number of Common Shares that are eoMey such Option at the Exercise Price
per share, in each case as specified below. Thiipant hereby acknowledges and accepts such Awawd the terms and subject to the
performance requirements and other conditionsiicdens and limitations contained in this Agreernand the 2009 Plan.

Number of Common Shares Subject to Op
Grant Date

Exercise Price Per Shal

Expiration Date

Vesting Schedule (each date on which a portiom®fQption vests and become exercisable, a “Vefiatg”, and each
period between the Grant Date and a Vesting Dé“Vesting Perioc”)

2. Non-Qualified Stock Option : The Option is not intended to be an incentive styaion under Section 422 of the Code and this
Agreement will be interpreted accordingly.

3. Exercise of Option:

(a) The Option shall not be exercisable abefGrant Date. After the Grant Date, to the extenipreviously exercised, and subject to
termination or acceleration as provided in thiséegnent or in the 2009 Plan, the Option shall becisable to the extent it becomes
vested, as described in this Agreement, to purchipde that number of Common Shares as set fodliealsubject to the Participant’s
continued employment with the Company (except afostn in Section 4(a) and 4(b) below). The vegtoeriod and/or exercisability of t
Option may be adjusted by the Committee to refleetdecreased level of employment during any periadhich the Participant is on an
approved leave of absence or is employed on @Hassfull time basis.

(b) To exercise the Option (or any part th8rdbe Participant shall notify the Company ordesignated agent, as specified by the
Company, and indicate both (i) the number of wisblares of Common Stock the Participant wishes toh@aise pursuant to such stock
option, and (ii) how the Participant wishes thershaf Common Stock to be registereée(— in the Participant’'s name or in the
Participant’s and the Participant’s spouse’s nasneoamunity property or as joint tenants with rggbt survivorship).
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(c) The exercise price (the “Exercise Priag")he Option is set forth in Section 1. The Compahall not be obligated to issue any
Common Shares until Participant shall have paiddted Exercise Price for that number of Commonr8saThe Exercise Price may be
paid in any of the following forms, or in a combiiima thereof: (i) cash or its equivalent, (ii) byeams of tendering to the Company
Common Shares owned by the Participant, (iii) &¢his a public market for the Common Shares dtirtie of exercise, subject to such
rules as may be established by the Committee, gfrdelivery of irrevocable instructions to a brok@sell the Common Shares otherwise
deliverable upon the exercise of the Option and/depromptly to the Company an amount equal toathgregate Exercise Price, or
(iv) any other method approved by the Committee.

(d) Common Shares will be issued as soonaipal following exercise of the Option. Notwitastling the above, the Company shall
not be obligated to deliver any Common Shares duaimy period during which the Company determinasttie exercisability of the
Option or the delivery of Common Shares pursuatiti®mAgreement would violate any federal, statetber applicable laws.

4. Effects of Certain Events:

(a) Upon the termination of Participant’'s eaywhent by Company without Cause or due to the &patint’s death or Disability, a
prorated portion of the Option will vest in an ambequal to (i) the unvested Option in each Veskegod multiplied by (ii) a fraction, tt
numerator of which is the number of complete cademdonths from the Grant Date to the date of teatiom, and the denominator of
which is the number of full calendar months in eapplicable Vesting Period, such product to be dedgnup to the nearest whole number.
The Participant (or the Participant’s estate, bieieaf/ or legal representative) may exercise thatac portion of the Option until the earlier
of (1) the twelve-month anniversary of the datswth termination of employment and (2) the ExpiratDate. The remaining portion of
the Option shall be forfeited and cancelled withoarisideration.

(b) Upon the termination of a Participant’'sptoyment with the Company for any other reasonQpé&on shall be forfeited and
cancelled without consideration.

5. Rights as a Stockholder. The Participant shall have no voting, dividendtter rights as a stockholder with respect toAtvard until
the Options have been exercised and Common Shaveshleen delivered pursuant to this Agreement.

6. Change in Control: Notwithstanding any other provision of this Agmaent to the contrary, upon the occurrence of a Gaam
Control, with respect to any unexercised Optioratgd pursuant to this Agreement that have notigusly been forfeited:

(a) If (i) the Participant’s rights to the weecisable portion of the Option is not adversdfgated in connection with the Change in
Control, or, if adversely affected, a substituteaedwvith an equivalent (or greater) economic vane no less favorable vesting conditions
is granted to the Participant upon the occurrefige@hange in Control, and (ii) the Participant'sptoyment is terminated by the
Company (or its successor) without Cause follovthreyChange in Control, then the unexercisable goxif the Option (or, as applicable,
the substitute award) shall immediately vest armbbe exercisable, and shall remain exercisableuon period as specified by the
Committee and communicated to the Participant.

(b) If the Participant’s rights to the unexsable portion of the Option is adversely affedtedonnection with the Change in Control
and a substitute award is not made pursuant tadde®fa) above, then upon the occurrence of a Ghan@ontrol, the unexercisable
portion of
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the Option shall immediately vest and become egabte, and shall remain exercisable for such pexsospecified by the Committee and
communicated to the Participant.

7. Income Taxes: The Company shall not deliver Common Sharesspeet of the exercise of the Option unless and tn&iParticipant
has made arrangements satisfactory to the Comnhittestisfy applicable withholding tax obligatiotnless otherwise permitted by the
Committee, withholding shall be effected at theimiim statutory rates by withholding Common Shasssable in connection with the
exercise of the Option. The Participant acknowledpat the Company shall have the right to dedugtaxes required to be withheld by law
in connection with the delivery of Common Sharssiésl in respect to the exercise of the Option fampnamounts payable by it to the
Participant (including, without limitation, futuash wages).

8. Securities Laws: The Company may impose such restrictions, camitor limitations as it determines appropriatéoase timing and
manner of any resales by the Participant or othlesesquent transfers by the Participant of any Com8twares issued as a result of the
exercise of the Option, including without limitatiga) restrictions under an insider trading poliyd (b) restrictions as to the use of a
specified brokerage firm for such resales or otrarsfers. Upon the acquisition of any Common Shpatesuant to the exercise of the Opt
the Participant will make or enter into such writtepresentations, warranties and agreements &otheany may reasonably request in ¢
to comply with applicable securities laws or witlistAgreement and the Plan. All accounts in whigthsCommon Shares are held or any
certificates for Common Shares shall be subjestith stop transfer orders and other restrictiotk@€ompany may deem advisable under
the rules, regulations and other requirementseBcurities and Exchange Commission, any stodkagxge or quotation system upon which
the Common Shares are then listed or quoted, andgplicable federal or state securities law, drd@ompany may cause a legend or
legends to be put on any such certificates (orrathpropriate restrictions and/or notations to $soaiated with any accounts in which such
Common Shares are held) to make appropriate refertensuch restrictions.

9. Non-Transferability of Award : The Option may not be assigned, alienated, pkkdattached, sold or otherwise transferred or
encumbered by the Participant otherwise than blyawiby the laws of descent and distribution, anyg such purported assignment, alienat
pledge, attachment, sale, transfer or encumbrdralel® void and unenforceable against the Compaioyided, that the Participant may
designate a beneficiary, on a form provided byGbenpany, to receive any portion of the Award pagdt@reunder following the Participast’
death.

10. Other Agreements: Subject to Sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 Plan constihgeshtire
understanding between the Participant and the Coyneagarding the Award, and any prior agreememisygitments or negotiations
concerning the Award are superseded.

(a) The Participant acknowledges that as alition to receipt of the grant made pursuant te &greement, the Participant shall have
delivered to the Company (x) an executed copy isfAlgreement and (y) an executed copy of the Loag¥lincentive Claw-Back
Agreement (if a current version of such Long-Tenwoentive ClawBack Agreement is not already on file with the Camp as determine
by the Committee in its sole discretion). For pwgmhereof, “Long-Term Incentive Claw-Back Agreethemans an agreement between
the Company and the Participant associated witlgthet of long-term incentives of the Company, Watgontains terms, conditions and
provisions regarding one or more of (i) competitipnthe Participant with the Company; (ii) mainteca of confidentiality of the
Company’s and/or clients’ information; and (iii)cuother matters deemed necessary, desirable oo@amie by the Company for such an
agreement in view of the rights and benefits coedayp connection with an award.
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(b) If the Participant is a non-resident of th.S., there may be an addendum containing specias and conditions applicable to
awards in the Participant’s country. The issuarfde®Award to any such Participant is continggmmuthe Participant executing and
returning any such addendum in the manner dirdayegtie Company.

11. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or atheoinstrument executed
in connection with the Award shall confer upon Breaticipant any right to continue in the Comparesisploy or service nor limit in any way
the Company’s right to terminate the Participaetisployment at any time for any reason.

12. Severability : In the event that any provision of this Agreemierdeclared to be illegal, invalid or otherwiseenforceable by a court
of competent jurisdiction, such provision shallrbormed, if possible, to the extent necessarghaler it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agesgrahall not be affected except to the extentsszng to reform or delete such illegal,
invalid or unenforceable provision.

13. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by either partyderetrder tc
carry out the provisions and purposes of this Agremst.

14. Binding Effect : The Award and this Agreement shall inure to theeffienf and be binding upon the parties hereto theit respective
permitted heirs, beneficiaries, successors andm@ssi

15. Electronic Delivery : By executing this Agreement, the Participant hgreonsents to the delivery of any and all inforiorat
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, the,Rliad the Award via the Company'’s or plan admiaiet’s web site or other electronic
delivery.

16. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the laws of thie ©f
Delaware and applicable federal law.

17. Option Subject to Plan: By entering into this Agreement the Participagttess and acknowledges that the Participant has/ezt
and read a copy of the 2009 Plan and the 2009 $fanspectus. The Option and the Common Sharesdisgon exercise of such Option are
subject to the 2009 Plan, which is hereby incorgatdy reference. In the event of any conflict estw any term or provision of this
Agreement and a term or provision of the 2009 Rlam applicable terms and provisions of the 20@& Bhall govern and prevail.

18. Validity of Agreement : This Agreement shall be valid, binding and effecupon the Company on the Grant Date. However, th
Option granted pursuant to this Agreement shafbbieited by the Participant and this Agreementldieae no force and effect if it is not
duly executed by the Participant and deliveredheo@ompany on or beforeBATE > .

19. Headings: The headings preceding the text of the sectionsdfi@re inserted solely for convenience of refeeeaad shall not
constitute a part of this Agreement, nor shall thffgct its meaning, construction or effect.

20. Definitions : The following terms shall have the following méaags for purposes of this Agreement, notwithstagdiny contrary
definition in the Plan:

(a) “Cause’ means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan as a result of total
or partial incapacity due to physical or mentaidis) for a period of 30 days following writteninetby the Company to Participant of
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such failure, (ii) conviction of, or a plea of naontendere to, (x) a felony under the laws ofliinited States or any state thereof or any
similar criminal act in a jurisdiction outside thimited States or (y) a crime involving moral tuyulé, (iii) the Participant’s willful
malfeasance or willful misconduct which is demoaisly injurious to the Company or its affiliates;)(any act of fraud by the Participant,
(v) any material violation of the Company’s busiesnduct policy, (vi) any material violation okti@ompany’s policies concerning
harassment or discrimination, (vii) the Participsuiebnduct that causes material harm to the busiregsutation of the Company or its
affiliates, or (viii) the Participant’s breach afyaconfidentiality, intellectual property, non-cogtjion or non-solicitation applicable to the
Participant under the Long-Term Incentive Claw-BaAgkeement or any other agreement between thecRanit and the Company.

(b) “Change in Contro! shall mean, in accordance with Treasury RegutaBection 1.409A-3(i)(5), any of the following:

(i) any one person, or more than one perstingaas a group, acquires ownership of stock ofGbmpany that, together with stock
held by such person or group, constitutes more 50&f of the total voting power of the stock of empany; or

(ii) a majority of members of the Board isleeyed during any 12-month period by directors whagggointment or election is not
endorsed by a majority of the members of the Bpaiat to the date of the appointment or electian; o

(i) any one person, or more than one peestiing as a group, acquires (or has acquired dahnimd.2-month period ending on the
date of the most recent acquisition by such peos@ersons) assets from the Company that havebgatss fair market value equal to
50% or more of all of the assets of the Company édhiately prior to such acquisition or acquisitions

(c) “Disability " has the same meaning as “Disability” in the CemCorporation 2008 Deferred Compensation Plaadr other
meaning as determined by the Committee in its disleretion.

IN WITNESS WHEREOF, this Agreement has bearepted and agreed to by the undersigned.
PARTICIPANT

By:

Name:<NAME>
Employee ID: <NUMBER>

Date:
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Schedule |
The Company entered into a Non-Qualified Stogkion Award Agreement with Gjon N. Nivica, Jr.tlvthe following terms:

Date Number of Option: Grant Date Exercise Price Expiration Date

April 22, 2009 100,00C April 22, 2009 $17.17 April 22, 2016



[x] (CELANESE LOGO)

CELANESE CORPORATION

LONG-TERM INCENTIVE CASH AWARD AGREEMENT
DATED <DATE>

<NAME>

You have been granted a Long-Term Incentive Awpagable in Cash, pursuant to the terms and
conditions of this award agreement:

LTI Cash Award
<$AMOUNT>

This grant is made pursuant to the Cash Award Agese dated as afDATE> between Celanese and
you, which Agreement is attached hereto and mauetehereof.
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

LONG-TERM INCENTIVE CASH AWARD AGREEMENT

This Long-Term Incentive Cash Award Agreemgme “Agreement”) is made and entered into effescofa<DATE > (the “Grant Date”)
by and between Celanese Corporation, a Delawapaion (the “Company”) and @RANTEE > (the “Participant”). Capitalized terms
used, but not otherwise defined, herein shall heganeanings ascribed to such terms in the Cela@eg®ration 2009 Global Incentive Plan
(as amended from time to time, the “2009 Plan”).

1. LTI Cash Award : In order to encourage the Participant’s contidruto the successful performance of the CompdeyCompany
hereby grants to the Participant as of the Grame¢,Qmursuant to the terms of this Agreement, a Lbeign-Incentive Cash Award in the gross
amount of<TOTAL AWARD> (the “Cash Award”). The Participant hereby acknalgies and accepts such Cash Award upon the terms an
subject to such performance requirements and othaditions, restrictions and limitations containedhis Agreement.

2. Time-Based Vesting Subject to Section 3 and Section 7 of this Agreetna portion of the total Cash Award shall vest become
payable to the Participant on each date set faibmb(each such date, a “Vesting Date”) accordinthée following schedule:

Vesting Date Vested Cash Award Amount
<DATE> <$AMOUNT>
<DATE> <$AMOUNT>
<DATE> <$AMOUNT>

3. Effects of Certain Events:

(a) Upon the termination of the Participamsployment by the Company without Cause or dubadarticipans death or Disability,
prorated portion of the Cash Award will vest inanount equal to (i) the total Cash Award grantegineder, multiplied by (ii) a fraction,
the numerator of which is the number of completeradar months between the Grant Date and the dé&temination, and the denomina
of which is 30, such product to be rounded up ertbarest whole number (the “Prorated Amount”). iUpach termination, the Prorated
Amount, less any portion of the Cash Award previpussted and paid to the Participant prior todag of termination, shall be paid to

the Participant within thirty (30) days followinbe Participant’s date of termination. The remairpogtion of the Cash Award shall be
forfeited and cancelled without consideration.

(b) Upon the termination of the Participargaployment for any other reason, the unvested paticghe Cash Award shall be forfeited
and cancelled without consideration.

4.Payment of Cash Award: Subject to Sections 3 and 7 of this Agreememtvitsted portion of the Cash Award shall be payebike
Participant within thirty days (30) days followitige applicable Vesting Date. The vested portiothefCash Award will be paid in the local
currency (to be calculated as of the applicabletivgate using the exchange rate information awéé on the
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Company’s corporate accounting intranet portathefcountry in which the Participant is employed agceives all other forms of
remuneration as of such Vesting Date.

5. Conversion of Cash Award: The Committee may, in its sole discretion, at ame convert all or any portion of the Cash Awarth
an award of time-vesting restricted stock unitsUs”). If the Committee determines to convert tlasiCAward:

(a) The unvested portion of the Cash Awardl $igacancelled and converted into an award of R&td#ling the Participant to receive
(upon vesting in full) an aggregate number of Comr8bares equal to the Unvested Cash Award Valudeatiby the Fair Market Value
of one Common Share on the date of conversion RIBlds shall vest on the same schedule otherwisécapld to the Cash Award.

(b) The Company and the Participant will eftéo a new RSU award agreement governing the asfaREUs and the provisions of t
Agreement shall no longer apply to the portionhaf €ash Award so converted.

(c) The Committee shall provide the Participaith prompt written notice of the conversion afygportion of the Cash Award into
RSUs.

6. Rights as a Stockholder The Participant shall have no voting, dividenatrer rights as a stockholder with respect toGhsh Awarc

7. Change in Control: Notwithstanding any other provision of this Agmeent to the contrary, upon the occurrence of a Gaam
Control, with respect to any portion of the Cashafavthat has not previously been forfeited or cotede

(a) If (i) the Participant’s rights to the wsted portion of the Cash Award are not adverdébgted in connection with the Change in
Control, or, if adversely affected, a substituteaedwvith an equivalent (or greater) economic vane no less favorable vesting conditions
is granted to the Participant upon the occurrefige@hange in Control, and (ii) the Participant'sptoyment is terminated by the
Company (or its successor) without Cause follovthrgyChange in Control, then the unvested portiath@fCash Award (or, as applicable,
the substitute award) shall immediately vest angdid in full as soon as reasonably practicablefdhg the date of termination, but in no
event later than March 15 of the year following ylear in which such termination of employment oscur

(b) If the Participan$ right to the unvested portion of the Cash Awarddversely affected in connection with the Changeontrol ant
a substitute award is not made pursuant to Segf@nabove, then upon the occurrence of a ChanGemtrol, the unvested portion of the
Cash Award shall immediately vest and be paid lintéuthe Participant within thirty (30) days folldng the Change in Control.

8. Income Taxes: To the extent required by applicable federakestmcal or foreign law, the Company shall hawveiight to withhold
and deduct from the payments due to the Participarsuiant to the Cash Award, amounts that wouldretise be delivered pursuant hereto
for the payment of taxes or other amounts requisethw and to take such other action as may bessecg in the opinion of the Company to
satisfy all obligations for withholding of such &

9. Non-Transferability of Award : The Cash Award may not be assigned, alienatedgeld, attached, sold or otherwise transferred or
encumbered by the Participant other than by wilbpthe laws of descent and distribution, and arghgpurported assignment, alienation,
pledge, attachment, sale, transfer or encumbraralel® void and unenforceable against the Compamyy affiliate;
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provided, that the Participant may designate afi@agy, on a form provided by the Company, to ligeeany portion of the Cash Award
payable hereunder following the Participant’s death

10. Other Agreements: Subject to sections 10(a) and 10(b) of this Agreet, this Agreement constitutes the entire undetsig
between the Participant and the Company regartim@ash Award, and any prior agreements, commisr@megotiations concerning the
Cash Award are superseded.

(a) The Participant acknowledges that as alition to the receipt of the Cash Award, the Paént shall have delivered to the
Company (x) an executed copy of this Agreement(sheln executed copy of the Long-Term IncentivewcBack Agreement (if a current
version of such Long-Term Incentive Claw-Back Agnemt is not already on file, as determined by tben@ittee in its sole discretion).
For purposes hereof, “Long-Term Incentive Claw-BAgkeement” means an agreement between the Congrahthe Participant
associated with the grant of lomgrm incentives of the Company, which contains groonditions and provisions regarding one or nod
(i) competition by the Participant with the Compa(iy maintenance of confidentiality of the Comg&nand/or clients’ information; and
(iii) such other matters deemed necessary, desimbhppropriate by the Company for such an agreeimeiew of the rights and benefits
conveyed in connection with an award.

(b) If the Participant is a non-resident of th.S., there may be an addendum containing specias and conditions applicable to
awards in the Participastcountry. The issuance of the Cash Award to ank Barticipant is contingent upon the Participaeicating ant
returning any such addendum in the manner dirdayegtie Company.

11. Not a Contract for Employment; No Acquired Rights: Nothing in this Agreement or any other instrumexgcuted in connection
with the Cash Award shall confer upon the Partici@ny right to continue in the Company’s employervice, or any right to future awards,
nor limit in any way the Company’s right to termi@ahe Participant’s employment or other servicaergttime for any reason.

12. Severability : In the event that any provision of the Agreenmiemteclared to be illegal, invalid or otherwise mftgceable by a court
competent jurisdiction, such provision shall berefed, if possible, to the extent necessary toaeitdegal, valid and enforceable, or
otherwise deleted, and the remainder of this Agergrshall not be affected except to the extentsszag to reform or delete such illegal,
invalid or unenforceable provision.

13. Further Assurances: Each party shall cooperate and take such actionay be reasonably requested by another partger o
carry out the provisions and purposes of this Agrest.

14. Binding Effect : The Cash Award and this Agreement shall inuréaéobenefit of and be binding upon the partiestoesad their
respective permitted heirs, beneficiaries, sucessamud assigns.

15. Electronic Delivery : By executing the Agreement, the Participant hgi@nsents to the delivery of any and all inforroati
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable laws), in whole or in part,
regarding the Company and its subsidiaries, an€Ctsh Award via the Company’s web site or othermaed electronic delivery.

16. Governing Law : The Cash Award and this Agreement shall be imé&teg and construed in accordance with the laviseo$tate of
Delaware and applicable federal law.
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17. Validity of Agreement : This Agreement shall be valid, binding and effezupon the Company on the Grant Date. However, th
Cash Award granted pursuant to this Agreement slealbrfeited by the Participant and this Agreensivall have no force and effect if it is
not duly executed by the Participant and delivecetthe Company on or befodEADLINE DATE> .

18. Headings: The headings preceding the text of the sectienedi are inserted solely for convenience of refeeeand shall not
constitute a part of this Agreement, nor shall thffgct its meaning, construction or effect.

19. Definitions : The following terms shall have the following meays for purposes of this Agreement:

(a) “Cause€’ means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan as a result of total
or partial incapacity due to physical or mentalels) for a period of 30 days following writteninetby the Company to Participant of s
failure, (ii) conviction of, or a plea of nolo cemdere to, (x) a felony under the laws of the UhBeates or any state thereof or any similar
criminal act in a jurisdiction outside the Unitetates or (y) a crime involving moral turpitudej)(the Participant’s willful malfeasance or
willful misconduct which is demonstrably injuriots the Company or its affiliates, (iv) any act oddd by the Participant, (v) any material
violation of the Company’s business conduct pol{®y), any material violation of the Company’s padis concerning harassment or
discrimination, (vii) the Participant’s conduct tltmuses material harm to the business reputafitredCompany or its affiliates, or
(viii) the Participant’s breach of any confidenitial intellectual property, non-competition or nealicitation provisions applicable to the
Participant under the Long-Term Incentive Claw-BAgkeement or any other agreement between theckpamit and the Company or an
affiliate.

(b) “Change in Contro! shall mean, in accordance with Treasury Reguta8ection 1.409A-3(i)(5), any of the following:

(i) any one person, or more than one perstingaas a group, acquires ownership of stock ofGbmpany that, together with stock
held by such person or group, constitutes more 50&h of the total voting power of the stock of empany; or

(ii) a majority of members of the Board islesged during any 12-month period by directors whaysigointment or election is not
endorsed by a majority of the members of the Bpaiat to the date of the appointment or electian; o

(i) any one person, or more than one peestiing as a group, acquires (or has acquired dahimd.2-month period ending on the
date of the most recent acquisition by such peosgersons) assets from the Company that havebgatss fair market value equal to
50% or more of all of the assets of the Company édliately prior to such acquisition or acquisitions.

(c) “Disability " has the same meaning as “Disability” in the CelCorporation Deferred Compensation Plan or stier meaning
as determined by the Committee in its sole disoneti

(d) “Unvested Cash Award Vallieneans the aggregate dollar amount payable iregtgy the portion of such Cash Award which has
not previously been paid to the Participant.

IN WITNESS WHEREOF, this Agreement has been acckate agreed to by the undersigned.
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PARTICIPANT

By:

Name:<NAME>
Employee ID<NUMBER>

Date:
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Schedule |

The Company entered into a Long-Term Incenftash Award Agreement with Gjon N. Nivica, Jr. witfe following terms:

Date Amount of Cash Awar Vesting Provision:

April 23, 2009 $450,00C $135,000 on October 14, 20
$135,000 on October 14, 20

$180,000 on October 14, 20
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RESTATED AGREEMENT AND GENERAL RELEASE

Celanese Corporation, its Subsidiaries andfiiates, (“Employer”) 1601 West LBJ Freeway, Ixes, Texas 75234, aridiguel A.
Desdin, his heirs, executors, administrators, succesaagsassigns (“Former Employee ), agree that:

1. Last Day of Employment (Separation Date)The last day of employment with CelanesApril 10, 2009.

2. Consideration. In consideration for signing this Agreement and &ahRelease (hereinafter the “Agreement”) and di@npe with the
promises made herein, Employer and Former Emplageee;

a. Retention on Payroll. The Employer will retain Employee on the payroltilithe separation dat

b. Separation Pay.The Company will provide a separation payment im@rount equal t§395,778, representing the Employee’s
current annual base salary plus target bonus @tedit the time of separation. Such amount shabidiein a lump sum, within 30
calendar days after Former Employee signs andnethis Agreement and a signed copy of the lettaclkaed as Exhibit 2

c. Bonus.Former Employee will be eligible to receive a bopagout for 2008 based on Company performance withmmdification
for Employee’s individual performance (a 1.0 maghfiunder the same terms and conditions as othglogees who receive a
2008 bonus payout. The 2008 bonus will be payablerdefore March 15, 2009.Employee will be eligibbr a prorated bonus
payout for 2009, minus lawful deductions. The predgpayout will be based on his/her separation @at0-09). It will be paid at
Target and based on an individual performance riesdhf 1.0.; in the amount &34,125minus lawful deductions. The 2009
prorated bonus will be payable within 30 calendarsdafter Former Employee signs and returns thigément and a signed copy
of the letter attached as Exhibit

d. Long Term Incentive Awards. Former Employee will continue to receive certaindfés provided under the various Long Term
Incentive (LTI) Award Agreements, summarized asofob:

(i) 2006 Stock Option Award. With respect to the stock options awarded to threnéo Employee pursuant to the Nonqualified
Stock Option Award Agreement made effective May2@)6, the Employee will continue to vest in 10,808ck options on
January 1, 2010. Once vested, these stock optdorsy with any stock options previously vested pand to this award, shall be
exercisable by the Employee througgpril 10, 2010. The remaining 10,000 unvested stock options adeddo vest on January
2011, will be canceled on the separation date matladditional consideration.

(i) 2007 PerformanceBased Restricted Stock Unit Award With respect to the Performance-Based Restrictedk3tnit
(RSU) Agreement between the Company and the FoEmgloyee
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made effective April 2, 2007, the Employee will tione to vest in a prorated portion of the targeam on the scheduled vesting
dates and in the amounts outlined on the follovédigedule, where the actual number of RSUs thatwiéddie determined based
on the Company’s achievement of the performancésgnasuant to the terms of the award agreemenaamggnerally applied to

all recipients of such Performance-Based RSU awards
Calculation and Vesting of the 2007 PerformaBesed RSU Award:

Original

Prorated Target

Performance Period Target Award Proration Formula Award* Vesting Date
April 1, 2007 to

September 30, 20( 3,125 RSU: (25/30) month: 2,604 RSU: October 1, 200!
April 1, 2007 to

September 30, 201 3,125 RSU: (25/42) month: 1,860 RSU: October 1, 201I
April 1, 2007 to

September 30, 201 3,125 RSUs (25/54) month: 1,447 RSUs October 1, 201.

Totals 9,375 RSUs 5,911 RSUs

* The actual number of RSUs that vest will rabhgéwveen 0% and 150% of the Prorated Target Awasddan the Company’s
achievement of the performance gc

The remaining unvested portion of the 2007 PerfoceeaBased RSU award issued pursuant to the awaedragnts will be
canceled on the separation date with no additioomsideration.

(iii) 2008 Stock Option Award. With respect to the stock options awarded to thenéo Employee pursuant to the Nonqualified
Stock Option Award Agreement made effective FelyTar2008, the Employee will continue to vest iB stock options on
February 8, 2010. Once vested, these stock optdmsg with the 2,500 stock options that previowsgted on February 9, 2009,
shall be exercisable by the Employee throAghil 10, 2010. The remaining 5,000 unvested stock options vélthnceled on the
separation date with no additional consideration.

(iv) 2008 PerformanceVesting RSU Award.With respect to the 2008 Performance-Vesting RSladwAgreement made
effective December 11, 2008, the Former Employdlecantinue to vest in a prorated portion of theg&t award on the scheduled
vesting date in an amount outlined on the followsefedule, where the actual number of RSUs thatwiide determined based
on the Company’s achievement of the performancésgnasuant to the terms of the award agreemenaamggnerally applied to
all recipients of such Performance RSU awards:

Calculation and Vesting of the 2008 Performakesting RSU Award:

Original Prorated Target
Service Period Target Award Proration Formula Award* Vesting Date
December 11, 2008
to October 14, 201 3,400 RSU: (4/34) months 400 RSU:s October 14, 201
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The actual number of RSUs that vest will rabhgéwveen 0% and 225% of the Prorated Target Awasddan the Company’s
achievement of the performance gc

The remaining unvested portion of the 2008 PerforeavVesting RSU award issued pursuant to the aagmreement will be
canceled on the separation date with no additioomsideration.

(v) 2008 LongTerm Incentive Cash Award. With respect to the 2008 LTI Cash Award Agreemeatimeffective December 11,
2008, the Employee will receive a prorated portbCash Award in the amount of $17,530 (represgit34ths of the $149,000
Cash Award). The prorated amount will be payablégnéoFormer Employee, minus lawful deductions,lenriext available pay
period after the separation date and after Formgul&yee signs and returns this Agreement and adigopy of the letter attact
as Exhibit A. The remaining unvested portion of 2008 LTI Cash Award will be canceled on the sefiamnadate with no
additional consideration.

e. Relocation and Continuing Education CostsEmployer waives any obligation for the Former Emypl® to reimburse the
Company for Relocation or Continuing Education sqetid directly or reimbursed by the Compse

f. Pension and Savings Plan VestinfFormer Employee will be vested in the Companyension plan according to the provision
the plan in effect at the time of separation. Emetowill be 100% vested in the 401(k) savings [

g. Unused Vacation.The Employer will pay to Former Employee wagespi@rated unused vacation for 2009, and any vacation
carried over from 2008 (as approved by Employegfesvisor), under the standard procedure for calimg and paying any
unused vacation to separated employees. The gmussrd due ( $5,235), minus lawful deductions, Wwélpayable within thirty
(30) days of Former Employee signing and returtitig Agreement and a signed copy of the lettech#d as Exhibit A

h.  Company Benefit Plans Medical & dental coverage will continue until thest day of the month in which Employee separates
from service, according to Former Employee’s mddicdental plan elections in place at the time gparation. All other normal
company programs (i.e., vision, company providégitisurance, long term disability, 401(k) conttibas, etc.) will continue
through the date of separatic

i. COBRA Premium Reimbursement and Continued Plan Coveage. If Former Employee elects to continue coverage (ard
coverage of eligible family members) under the Eoypt’s medical and dental plans for active empleyagrsuant to the
requirements of the Consolidated Omnibus RecomicitigAct of 1985, as amended (“COBRA”"), Employeatheimburse the
Employee for each monthly COBRA premium paid byHmeployee for a period of twelve (12) months follog/the date of
Employe('s separation, or through April 30, 2010, whichasgdater.

Following the expiration of the Former Employee®BRA coverage, the Employee may continue his cgefand the coverage
of those eligible family members who have exhauttedt COBRA coverage) under the Employer’'s medidah for active
employees until the Employee attains age 65 pravitlat the Employee pays each required monthly jpramo later than the
thirtieth (30) day of the calendar month for whitkch monthly premium is due. The required montihgmpum for this continued
medical plan coverage shall be the greater oh@)monthly COBRA premium under the Employer’s mabptan for active
employees, or (ii)

-3-




the monthly retiree premium under the Employer'slita plan for retirees, as applicable to the tgheoverage elected by the
Employee for each month of the Employeebdntinued medical plan coverage. This right taticeie medical plan coverage bey:
the COBRA coverage period shall terminate as ofitseday of the calendar month for which the Eaygle fails to timely pay tr
required monthly premium in full.

J- Unemployment.Employer will not contest any unemployment clainmesda by the Former Employe

k. Outplacement Service Employer will provide Outplacement services foremipd of up to twelve (12) months following
separation

l. Return of Company Property. Former Employee will surrender to Employer, onlaig day of employment, all company
materials, including, but not limited to his compamar, laptop computer, phone, credit card, caliagds, etc. Employee will be
responsible for resolving any outstanding balameethe company credit car

m. Baylor Landry Executive Physical.Former Employee is eligible for a company paid exiee-level physical in 2009. To be
eligible for a company paid physical, it must ocbafore 12/31/0¢

n.  Withholding. The payments and other benefits provided underyisement shall be reduced by applicable withimgjdaxes
and other lawful deduction

Receipt of Employee ListsEmployee acknowledges, attached at Exhibit B, Iserbeeived a list of the employees selected for
separation; including their job titles and agesadidition, employee acknowledges he has receiVisti @ employees not selected for
separation; including their job titles and ac

No Consideration Absent Execution of this AgreemenFormer Employee understands and agrees that helwotteceive the
monies and/or benefits specified in Paragraph t#va, except for the execution of this Agreemet @eneral Release and the
fulfillment of the promises contained here

General Release of ClaimsFormer Employee knowingly and voluntarily releaand forever discharges, to the full extent permitig
law, in all countries, including but not limited tiee U.S., UK and Germany, the Employer, its pacenporation, affiliates, subsidiaries,
divisions, predecessors, successors and assigrieendrrent and former employees, officers, dimecand agents thereof (collectively
referred to throughout the remainder of this Agreathas “Employer”), of and from any and all clairkspwn and unknown, asserted
and unasserted, Employee has or may have againgoizan as of the date of execution of this Agreenagrd General Release,
including, but not limited to, any alleged violatiof:

. Title VII of the Civil Rights Act of 1964, as ameexd,
. The Civil Rights Act of 1991
. Sections 1981 through 1988 of Title 42 of the Uthig#ates Code, as amend

. The Employee Retirement Income Security Act of 1@&lamende(
. The Immigration Reform and Control Act, as amen

. The Americans with Disabilities Act of 1990, as awted;

. The Age Discrimination in Employment Act of 1968, amendec

. The Workers Adjustment and Retraining Notificatidet, as amendec
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7.

. The Occupational Safety and Health Act, as amer
. The Sarban«Oxley Act of 2002

. The Texas Civil Rights Act, as amend

. The Texas Minimum Wage Law, as amenc

. Equal Pay Law for Texas, as amenc

. Any other federal, state or local civil or humaghts law, or any other local, state or federal,leegulation or ordinance; or any
law, regulation or ordinance of a foreign couningluding but not limited to the Federal RepublidGermany and the United
Kingdom.

. Any public policy, contract, tort, or common la

. The employment, labor and benefits laws and egiguds in all countries in addition to the U.S.luing but not limited to the UK
and Germany

. Any claim for costs, fees, or other expenses inolyattorney’ fees incurred in these matte

Affirmations. Former Employee affirms that he has not filed, edus be filed, or presently is a party to anyrmlatomplaint, or action
against Employer in any forum or form. Providedwkeer, that the foregoing does not affect any righitle an administrative charge
with the Equal Employment Opportunity CommissioBEOC”), subject to the restriction that if any swttarge is filed, Employee
agrees not to violate the confidentiality provisiaf this Agreement and Employee further agreescamdnants that should he or any
other person, organization, or other entity fileaige, claim, sue or cause or permit to be fileddrarge with the EEOC, civil action,
suit or legal proceeding against the Employer imvigl any matter occurring at any time in the pastployee will not seek or accept
any personal relief (including, but not limited topnetary award, recovery, relief or settlemengunh charge, civil action, suit or
proceeding

FormerEmployee further affirms that he has reposiedours worked as of the date of this releaskhas been paid and/or has received
all leave (paid or unpaid), compensation, wagesubes, commissions, and/or benefits to which helmagntitled and that no other
leave (paid or unpaid), compensation, wages, banesenmissions and/or benefits are due to him,pba® provided in this Agreement
and General Release. Employee furthermore affinaste has no known workplace injuries or occupatidiseases and has been
provided and/or has not been denied any leave stegi@nder the Family and Medical Leave Act.

Confidentiality. Except as may be required by law, Former EmployeeEamployer agree not to disclose any informategarding the
existence or substance of this Agreement and GeRelaase, except to his spouse, tax advisor, aradtarney with whom Employee
chooses to consult regarding his consideratiohiefAgreement and General Relet

Former Employee agrees and recognizes that anylkdge or information of any type whatsoever of afictential nature relating to
the business of the Employer or any of its subsiiadivisions or affiliates, including, withoutritation, all types of trade secrets,
client lists or information, employee lists or inmfwation, information regarding product developmemdyketing plans, management
organization, operating policies or manuals, penfomce results, business plans, financial recordsther financial, commercial,
business or technical information (collectively ‘t@iolential Information”), must be protected as d¢dahtial, not copied, disclosed or
used other than for the benefit of the Employearst time unless and until such knowledge or infdiomais in the public domain
through no wrongful act by Employee. Employee fartagrees not to divulge to anyone (other tharEthployer or any persons
employed or designated by the Employer), publisinake use of any such Confidential Information withthe prior written consent of
the Employer, except by an order of a court haeimgpetent jurisdiction or under subpoena from gir@griate government agency.
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8.

10.

11.

12.

13.

Non-competition/Non-solicitation . Former Employee acknowledges and recognizes thyhégmpetitive nature of the business of

Employer. Without the express written permissioiCefanese, for a period of fifty two (52) weekdldwing the Separation Date (the
“Restricted Period”), Employee acknowledges an@egthat he will not: (i) directly or indirectlylgnt sales of like products similar to
those produced or sold by Celanese; (ii) direatlyagye or become employed in a function with likepomsibilities as at Celanese with
any business that competes with the business ah€s¢, including but not limited to: direct saksply chain, marketing, or
manufacturing for a producer of products similathtose produced or licensed by Celanese; or @iipfperiod of two years from the
separation date, directly or indirectly solicitrore employees of Celanese for employment. Providedever, that nothing in this
provision shall restrict Employee from owning sglak an investment, publicly traded securitiesngf @mpany which is engaged in
business of Celanese, if Employee (i) is not arotliig person of, or a member of a group whichtoals; and (ii) does not, directly or
indirectly, own 5% or more of any class of secastof any such compar

Governing Law and Interpretation. This Agreement and General Release shall be godemme conformed in accordance with the |
of the state of Texas without regard to its confiitlaws provision. In the event the Employee orfoyer breaches any provision of
this Agreement and General Release, Employee ampidzer affirm that either may institute an actiorspecifically enforce any term
or terms of this Agreement and General Releaseul8tamy provision of this Agreement and GenerakRBeé be declared illegal or
unenforceable by any court of competent jurisdiced cannot be modified to be enforceable, exatyutlie general release language,
such provision shall immediately become null anil vieaving the remainder of this Agreement and &ahRelease in full force and
effect.

No Admission of Wrongdoing.The parties agree that neither this Agreement amkel Release nor the furnishing of the
consideration for this Release shall be deemedmstoued at anytime for any purpose as an admissidgmployer of any liability or
unlawful conduct of any kinc

Non - Disparagement.Former Employee agrees not to disparage, or mapaudiging remarks or send any disparaging commtioris:
concerning, the Employer, its reputation, its bass and/or its directors, officers, managers.\ige the Employer’s senior
management agrees not to disparage, or make gograging remark or send any disparaging communitaibncerning Employee, his
reputation and/or busines

Neutral Reference.If contacted by another organization, the Emplayiironly provide dates of employment and that Bwmer
Employee voluntarily resigned from the Compsa

Future Cooperation after Separation Date After separation, Former Employee agrees to maksoremble efforts to assist Company
including but not limited to: assisting with tratisn duties, assisting with issues that arise aggaration of employment and assisting
with the defense or prosecution of any lawsuitlaine. This includes but is not limited to provididgposition testimony, attending
hearings and testifying on behalf of the Comparhe Tompany will reimburse Employee for reasonabie ind expenses in
connection with any future cooperation after theesation date. Time and expenses can include fgsayoor using vacation time at a
future employer. The Company shall reimburse thenéo Employee within 30 days of remittance by hintite Company of such time
and expenses incurred, but in no event later thamend of the Employee’s tax year following the yaar in which he incurs such time
and expenses and such reimbursement obligatiohreh@din in effect for five years and the amounéxpenses eligible fc
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14.

15.

16.

17.

18.

19.

reimbursement hereunder during his tax year willaffect the expenses eligible for reimbursemerarin other tax yea

Injunctive Relief. Former Employee agrees and acknowledges that thpdolzar will be irreparably harmed by any breachthoeatene
breach by him of this Agreement and that monetarpabes would be grossly inadequate. Accordinglydrees that in the event of a
breach, or threatened breach by him of this Agregriee Employer shall be entitled to apply for indiae injunctive or other
preliminary or equitable relief, as appropriateaddition to all other remedies at law or equ

Review Period.Former Employee is hereby advised that he has (#bjocalendar days to review this Agreement ande&d Release
and to consult with an attorney prior to executibthis Agreement and General Release. He agreéatly modifications, material or
otherwise, made to this Agreement and General Belda not restart or affect in any manner the waig(45) calendar day considerat
period.

Revocation Period.In the event that Former Employee elects to sighraturn to the Employer a copy of their Agreemésthas a
period of seven (7) days (the “Revocation Periddlipwing the date of such return to revoke thisédgment, which revocation must be
in writing and delivered to the Employer within tRevocation Period. This Agreement will not be efffee or enforceable until the
expiration of the Revocation Peric

Amendment. This Agreement and General Release may not be raddéltered or changed except upon express wigtiesent of both
parties wherein specific reference is made toAlgieement and General Reles

Entire Agreement. This Agreement and General Release sets forthritire @greement between the parties hereto, ahddupersedes
any prior obligation of the Employer to the Forrignployee. Former Employee acknowledges that habdtalied on any
representations, promises, or agreements of amyrkade to him in connection with the decision toegt this Agreement and General
Release, except for those set forth in this Agre#rard General Releas

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENEAL RELEASE, TO FULFILL THE PROMISES AND TO
RECEIVE THE SUMS AND BENEFITS IN PARAGRAPH “2” ABOK, FORMER EMPLOYEE FREELY AND KNOWINGLY,
AND AFTER DUE CONSIDERATION, ENTERS INTO THIS AGREBEENT AND GENERAL RELEASE INTENDING TO WAIVE
SETTLE AND RELEASE ALL CLAIMS HE HAS OR MIGHT HAVEAGAINST EMPLOYER.

IN WITNESS WHEREOF, the parties heretowingly and voluntarily executed this Agreemend &eneral Release as of the date set

forth below:

Former Employee: Date: June 3, 20C

By: /s/ Miguel A. Desdin

Miguel A. Desdin




Celanese Corporation:

By: /s/ Joseph Fox

Date: June 3, 2009
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT
DATED APRIL 23, 2009

GJON N. NIVICA, JR.

Pursuant to the terms and conditions of the Ceta@@sporation 2009 Global Incentive Plan, you haeen awarded Tim¥esting Restricte
Stock Units, subject to the restrictions descriletthis agreement:

RSU Award
50,000 Units

This grant is made pursuant to the Time-Vestingiitdsd Stock Unit Award Agreement dated as of A28, 2009 between Celanese and
you, which Agreement is attached hereto and mametehereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This Time-Vesting Restricted Stock Unit Awakdreement (the “Agreement”) is made and entereal éfifect as of April 23, 2009 (the
“Grant Date”) by and between Celanese Corporatiddelaware corporation (the “Company”) and GjorNWica, Jr. (the “Participant”).
Capitalized terms used, but not otherwise defihedein shall have the meanings ascribed to suaofstar the Celanese Corporation 2009
Global Incentive Plan (as amended from time to tithe “2009 Plan”).

1. Time-Vesting RSU Award: In order to encourage Participant’s contributiorthe successful performance of the Company, the
Company hereby grants to Participant as of the t@ate, pursuant to the terms of the 2009 PlanthisdAgreement, an award (the “Awajd”
of time-vesting Restricted Stock Units (“RSUs”") regenting the right to receive an equal numberarh@on Shares upon vesting. The
Participant hereby acknowledges and accepts su@rdupon the terms and subject to the conditiastrictions and limitations contained
this Agreement and the 2009 Plan.

2. Time-Based Vesting Subject to Section 3 and Section 6 of this Agrerin16,666 shares shall vest on April 23, 2010688 shares
shall vest on April 23, 2011; and 16,667 sharedl gkat on April 23, 2012. Each such date shaltdferred to as a “Vesting Date”. Each
period between the Grant Date and a Vesting Datk Isé referred to as a “Vesting Period”.

3. Effects of Certain Events:

(a) Upon the termination of the Participamsployment by the Company without Cause, the usdgsortion of the Award shall vest
and a number of Common Shares equal to such uvesteber of RSUs shall be delivered to the Paaitipvithin thirty (30) days
following each applicable Vesting Date in accordanith the schedule set forth in Section 2 above.

(b) Upon the termination of the Participargaployment due to the Participant’s death or Diggba prorated portion of RSUs will
vest in an amount equal to (i) the unvested RSlésah Vesting Period multiplied by (ii) a fractidghe numerator of which is the number
of complete calendar months from the Grant Datéeéadate of termination, and the denominator ofcWlig the number of full calendar
months in each applicable Vesting Period, suchymrbth be rounded up to the nearest whole number pforated number of RSUs shall
vest and a number of Common Shares equal to socated number of RSUs shall be delivered to thédhaant within thirty (30) days
following the applicable Vesting Date. The remagnportion of the Award shall be forfeited and cdleckwithout consideration.

(c) Upon the termination of the Participar@ployment for any other reason, the unvestedgodf the Award shall be forfeited and
cancelled without consideration.

4. Settlement of RSUs Subject to Section 3 and Section 6 of this Agreetnthe Company shall deliver to the Participantg a
Company-designated brokerage) as soon as pradifdldwing the applicable Vesting Date (but inexent later than 2 >months after the
applicable Vesting Date), in complete settlemerdalbRSUs vesting on such Vesting Date, a numb&ahmon Shares equal to the number
of RSUs vesting on such Vesting Date.
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5. Rights as a Stockholder. The Participant shall have no voting, dividendtter rights as a stockholder with respect toAtvard until
the RSUs have vested and Common Shares have bearetepursuant to this Agreement.

6. Change in Control: Notwithstanding any other provision of this Agmaent to the contrary, upon the occurrence of a Gaam
Control, with respect to any unvested RSUs grapteduant to this Agreement that have not previobsiyn forfeited:

7. (a) If (i) a Participant’s rights to theuwasted portion of the Award are not adversely affgéin connection with the Change in Control,
or, if adversely affected, a substitute award \&ithequivalent (or greater) economic value and s® fi@vorable vesting conditions is granted
to the Participant upon the occurrence of a Cham@mwntrol, and (ii) the Participant's employmestérminated by the Company (or its
successor) without Cause following the Change int@b then the unvested portion of the Award é& applicable, the substitute award)
shall immediately vest and a number of Common Shageal to the number of unvested RSUs shall beeded to the Participant.

8. (b) If a Participant’s right to the unvessfortion of the Award is adversely affected in wection with the Change in Control and a
substitute award is not made pursuant to Sectiapafove, then upon the occurrence of a Changeritr@, the unvested portion of the
Award shall immediately vest and a number of Comi8bares equal to the number of unvested RSUslshalklivered to the Participant.

9. Income Taxes: The Company shall not deliver Common Sharesspaet of any RSUs unless and until the Participaatmade
arrangements satisfactory to the Committee tofgajgplicable withholding tax obligations. Unlesh@rwise permitted by the Committee,
withholding shall be effected at the minimum statytrates by withholding Common Shares issuabtmimection with the vesting of RSUs.
The Participant acknowledges that the Company blaak the right to deduct any taxes required teitlgheld by law in connection with the
delivery of Common Shares issued in respect ofvasyed RSUs from any amounts payable by it to Hrédpant (including, without
limitation, future cash wages). Any vested RSUdlIdlareflected in the Company’s records as issuethe respective dates of issuance set
forth in this Agreement, irrespective of whethelivdy of such Common Shares is pending the Paditi's satisfaction of his or her
withholding tax obligations.

10. Securities Laws: The Company may impose such restrictions, casmbtor limitations as it determines appropriatéoabe timing
and manner of any resales by the Participant arahbsequent transfers by the Participant of amr@on Shares issued as a result of the
vesting of the RSUs, including without limitatioa) (restrictions under an insider trading policyd &) restrictions as to the use of a specified
brokerage firm for such resales or other transtdpan the acquisition of any Common Shares purstaatiite vesting of the RSUs, the
Participant will make or enter into such writtepmesentations, warranties and agreements as the&ynmay reasonably request in order to
comply with applicable securities laws or with thigreement and the 2009 Plan. All accounts in wkisth Common Shares are held or any
certificates for Common Shares shall be subjestith stop transfer orders and other restrictiotk@€ompany may deem advisable under
the rules, regulations and other requirementse&curities and Exchange Commission, any stodkagiye or quotation system upon which
the Common Shares are then listed or quoted, andgplicable federal or state securities law, ddG@Gompany may cause a legend or
legends to be put on any such certificates (orrathpropriate restrictions and/or notations to $soaiated with any accounts in which such
Common Shares are held) to make appropriate refertensuch restrictions.

11. Non-Transferability of Award : The RSUs may not be assigned, alienated, pleddedhed, sold or otherwise transferred or
encumbered by the Participant other than by withpthe laws
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of descent and distribution, and any such purpassignment, alienation, pledge, attachment, salesfer or encumbrance shall be void and
unenforceable against the Company; provided, teaParticipant may designate a beneficiary, orrra farovided by the Company, to rece
any portion of the Award payable hereunder follayvine Participant’s death.

12. Other Agreements: Subject to sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 Plan constihgeshtire
understanding between the Participant and the Coyneagarding the Award, and any prior agreememisygitments or negotiations
concerning the Award are superseded.

(a) The Participant acknowledges that as aition to the receipt of the Award, the Participahall have delivered to the Company
(x) an executed copy of this Agreement and (y)»ateted copy of the Long-Term Incentive Claw-Bagkdement (if a current version of
such Long-Term Incentive ClaBack Agreement is not already on file, as deterohimgthe Committee in its sole discretion). Forpgmse:
hereof, “Long-Term Incentive Claw-Back Agreementans an agreement between the Company and theifartiassociated with the
grant of long-term incentives of the Company, whiotains terms, conditions and provisions regardime or more of (i) competition by
the Participant with the Company; (ii) maintenan€eonfidentiality of the Company’s and/or clienisformation; and (iii) such other
matters deemed necessary, desirable or appropyidgtee Company for such an agreement in view ofitites and benefits conveyed in
connection with an award.

(b) If the Participant is a non-resident of th.S., there may be an addendum containing specias and conditions applicable to
awards in the Participant’s country. The issuarfde®Award to any such Participant is continggmimuthe Participant executing and
returning any such addendum in the manner dirdayegtie Company.

13. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or atheoinstrument executed
in connection with the Award shall confer upon Baaticipant any right to continue in the Compareigploy or service nor limit in any way
the Company’s right to terminate the Participaetisployment at any time for any reason.

14. Severability : In the event that any provision of this Agreemierdeclared to be illegal, invalid or otherwiseenforceable by a court
of competent jurisdiction, such provision shallreormed, if possible, to the extent necessarghaler it legal, valid and enforceable, or
otherwise deleted, and the remainder of this Agesgrahall not be affected except to the extentsszng to reform or delete such illegal,
invalid or unenforceable provision.

15. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by either partydaretrder tc
carry out the provisions and purposes of this Agremt.

16. Binding Effect : The Award and this Agreement shall inure to thedjit of and be binding upon the parties heretbthgrir respective
permitted heirs, beneficiaries, successors angdm@ssi

17. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and all inforiorat
(including, without limitation, information requideto be delivered to the Participant pursuant fgieable securities laws), in whole or in p
regarding the Company and its subsidiaries, th® Zdan, and the Award via the Company’s or planiaginator’'s web site or other means
of electronic delivery.

18. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the laws of thie ©f
Delaware and applicable federal law.
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19. Restricted Stock Units Subject to Plan By entering into this Agreement the Participagtees and acknowledges that the Participant
has received and read a copy of the 2009 Planren®09 Plan’s prospectus. The RSUs and the Conghares issued upon vesting of such
RSUs are subject to the 2009 Plan, which is heisdxyrporated by reference. In the event of any ladrifetween any term or provision of t
Agreement and a term or provision of the 2009 Rlam applicable terms and provisions of the 20@& Bhall govern and prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and effezupon the Company on the Grant Date. However, th
RSUs granted pursuant to this Agreement shall feifed by the Participant and this Agreement shaile no force and effect if it is not duly
executed by the Participant and delivered to thea@my on or before June 29, 2009.

21. Headings: The headings preceding the text of the secti@nedi are inserted solely for convenience of refeeeand shall not
constitute a part of this Agreement, nor shall thffgct its meaning, construction or effect.

22. Definitions : The following terms shall have the following méags for purposes of this Agreement, notwithstagdiny contrary
definition in the 2009 Plan:

(a) “Cause’ means (i) the Participant’s willful failure to germ the Participant’s duties to the Company (othan as a result of total
or partial incapacity due to physical or mentalels) for a period of 30 days following writteninetby the Company to Participant of s
failure, (ii) conviction of, or a plea of nolo camidere to, (x) a felony under the laws of the WhiBgates or any state thereof or any similar
criminal act in a jurisdiction outside the Unitetates or (y) a crime involving moral turpitudej)(the Participant’s willful malfeasance or
willful misconduct which is demonstrably injuriots the Company or its affiliates, (iv) any act oddd by the Participant, (v) any material
violation of the Company’s business conduct pol{®y), any material violation of the Company’s padis concerning harassment or
discrimination, (vii) the Participant’s conduct tltmuses material harm to the business reputatiirecCompany or its affiliates, or
(viii) the Participant’s breach of any confidenitia| intellectual property, non-competition or nealicitation provisions applicable to the
Participant under the Long-Term Incentive Claw-BAgkeement or any other agreement between thecRanmit and the Company.

(b) “Change in Controt shall mean, in accordance with Treasury RegutaBection 1.409A-3(i)(5), any of the following:

(i) any one person, or more than one perstingaas a group, acquires ownership of stock of@bmpany that, together with stock
held by such person or group, constitutes more 50&h of the total voting power of the stock of empany; or

(ii) a majority of members of the Board isleeged during any 12-month period by directors whagggointment or election is not
endorsed by a majority of the members of the Bpaiat to the date of the appointment or electian; o

(iii) any one person, or more than one peestiing as a group, acquires (or has acquired diined 2-month period ending on the
date of the most recent acquisition by such peos@ersons) assets from the Company that havebgatss fair market value equal to
50% or more of all of the assets of the Company édhiately prior to such acquisition or acquisitions.
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(c) “Disability " has the same meaning as “Disability” in the CeCorporation 2008 Deferred Compensation Planair other
meaning as determined by the Committee in its disleretion.
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IN WITNESS WHEREOF, this Agreement has bearepted and agreed to by the undersigned.
PARTICIPANT

By:  /s/ Gjon N. Nivica, Jr.

Name Gjon N. Nivica, Jr
Date: June 29, 200

Page 7



Exhibit 31.1

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

I, David N. Weidman, certify that:
1. I have reviewed this quarterly report omrd 0-Q of Celanese Corporation;

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statetsy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officrénd | are responsible for establishing and maiimtg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls andguhaies, or caused such disclosure controls an@guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) designed such internal control over finaheeporting, or caused such internal control dirgncial reporting to be designed under
our supervision, to provide reasonable assuramgagdiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtepted accounting principles;

(c) evaluated the effectiveness of the regd’s disclosure controls and procedures and presentais report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change inrdgstrant’s internal control over financial refiog that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotigbal quarter in the case of an annual repod) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officaréad | have disclosed, based on our most recatti@ion of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and materiedaknesses in the design or operation of intematral over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) any fraud, whether or not material, tlaolves management or other employees who havgnéisant role in the registrant’s
internal control over financial reporting.

/s/DaviD N. WEIDMAN

David N. Weidman

Chairman of the Board of Directors and Chief
Executive Office

Date: July 29, 200



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. I have reviewed this quarterly report omrd 0-Q of Celanese Corporation;

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statetsy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officrénd | are responsible for establishing and maiimtg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls andguhaies, or caused such disclosure controls an@guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) designed such internal control over finaheeporting, or caused such internal control dirgncial reporting to be designed under
our supervision, to provide reasonable assuramgagdiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeadtepted accounting principles;

(c) evaluated the effectiveness of the regd’s disclosure controls and procedures and presentais report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change inrdgstrant’s internal control over financial refiog that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotigbal quarter in the case of an annual repod) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officaréad | have disclosed, based on our most recatti@ion of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) all significant deficiencies and materiedaknesses in the design or operation of intematral over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

(b) any fraud, whether or not material, tlaolves management or other employees who havgnéisant role in the registrant’s
internal control over financial reporting.

/s/ STEVEN M. STERIN
Steven M. Sterin
Senior Vice President and Chief Financial Officer

Date: July 29, 200



Exhibit 32.1

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

In connection with the Quarterly Report of &edse Corporation (the “Company”) on Form 10-Qtierperiod ending June 30, 2009 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, David N. Wemm Chief Executive Officer of the
Company, hereby certify, pursuant to 18 U.S.C.i8erc350, as adopted pursuant to Section 906 db#nbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremts of section 13(a) or 15(d) of the SecuritiesHaxge Act of 1934; and

2. The information contained in the Reporntlfgpresents, in all material respects, the finahcondition and results of operations of the
Company.

/s/DaviD N. WEIDMAN
David N. Weidman

Chairman of the Board of Directors and Chief
Executive Office

Date: July 29, 200



Exhibit 32.2

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

In connection with the Quarterly Report of &edse Corporation (the “Company”) on Form 10-Qtierperiod ending June 30, 2009 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Steven M. BteBenior Vice President and Chief

Financial Officer of the Company, hereby certifyrguant to 18 U.S.C. Section 1350, as adopted pot$a Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requiremis of section 13(a) or 15(d) of the SecuritiesHaxge Act of 1934; and

2. The information contained in the Reportlfgpresents, in all material respects, the finahcondition and results of operations of the
Company.

/s/ STEVEN M. STERIN
Steven M. Sterin
Senior Vice President and Chief Financial Officer

Date: July 29, 200



