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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 March 31, 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 Glrart

Delaware 98-042072¢
(State or Other Jurisdiction of (I.R.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 lsmstted electronically and posted on its corpo¥&eb site,
if any, every Interactive Data File required tododmitted and posted pursuant to Rule 405 of R&gol&-T
(8232.405 of this chapter) during the precedingribhths (or for such shorter period that the regpgtwvas required
to submit and post such files). Y& No M

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-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 companO
(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 regiss&@gties A common stock, $0.0001 par value, apaof 22,
2009 was 143,507,870.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended March 31,
2009 2008
(In $ millions, except for share
and per share data)

Net sales 1,14¢ 1,84¢
Cost of sale: (94€) (1,42¢)
Gross profit 20C 41€
Selling, general and administrative exper (1149 (13€)
Amortization of intangible assets (primarily cus&mnelationships ()] (19
Research and development exper (20 (23
Other (charges) gains, r (22) (16)
Foreign exchange gain (loss), | 2 7
Gain (loss) on disposition of businesses and agset 3 3
Operating profi 27 234
Equity in net earnings (loss) of affiliat 2 10
Interest expens (52) (67)
Interest incomt 3 9
Dividend income— cost investment 6 28
Other income (expense), r 1 4
Earnings (loss) from continuing operations befare (16) 21¢
Income tax (provision) benel (5) (73
Earnings (loss) from continuing operatic (21) 14&
Earnings (loss) from operation of discontinued afiens, net of ta 1 —
Earnings (loss) from discontinued operati 1 —
Net earnings (loss (20 14&
Less: Net earnings (loss) attributable to noncdiimipinterests — —
Net earnings (loss) attributable to the Comp (20 14t
Cumulative preferred stock divide! 3 (3
Net earnings (loss) available to common sharehs (23 142
Earnings (loss) per common sh— basic
Continuing operation (0.17) 0.9z
Discontinued operatior 0.01 —
Net earnings (los<— basic (0.16) 0.9z
Earnings (loss) per common sh— diluted
Continuing operation (0.17) 0.87
Discontinued operatior 0.01 —
Net earnings (los— diluted (0.16) 0.87
Weighted average shar— basic 143,506,98 151,993,75
Weighted average shar— diluted 143,506,98 167,306,01

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

As of As of
March 31, December 31
2009 2008
(In $ millions,
except share amounts)
ASSETS
Current assel
Cash and cash equivalel 1,15(C 67€
Trade receivables — third party and affiliates (@fedllowance for doubtful accounts — 2009: $22
and 2008: $25 624 631
Non-trade receivable 222 274
Inventories 522 577
Deferred income taxe 24 24
Marketable securities, at fair val 5 6
Other asset 42 96
Total current asse 2,58¢ 2,28¢
Investments in affiliate 72C 78¢
Property, plant and equipment (net of accumulatgatetiatior— 2009: $992; 2008: $1,05 2,48: 2,472
Deferred income taxe 29 27
Marketable securities, at fair val 80 94
Other asset 344 357
Goodwill 75¢ 77¢
Intangible assets, n 33E 364
Total asset 7,331 7,16¢

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities

Shor-term borrowings and current installments of I-term debt— third party and affiliate 19t 238
Trade payable— third party and affiliate 504 52¢
Other liabilities 57€ 574
Deferred income taxe 14 15
Income taxes payab 10 24
Total current liabilities 1,29¢ 1,36¢
Long-term debi 3,27¢ 3,30(¢
Deferred income taxe 11¢ 122
Uncertain tax position 21¢ 21¢
Benefit obligation:s 1,162 1,167
Other liabilities 1,21¢ 80¢€

Commitments and contingenci
Shareholder’ equity
Preferred stock, $0.01 par value, 100,000,000 starthorized (2009 and 2008: 9,600,000 issued
and outstanding — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized (2009: 164,109,
issued and 143,507,870 outstanding; 2008: 164,207s3ued and 143,505,708 outstand — —
Series B common stock, $0.0001 par value, 100,0006ares authorized (2009 and 2(
0 shares issued and outstandi — —
Treasury stock, at cost (2009 and 2008: 20,601s686es (781) (781)

Additional paic-in capital 49¢ 49k
Retained earning 1,01¢ 1,047
Accumulated other comprehensive income (loss) (690 (579
Total Company sharehold’ equity 45 182
Noncontrolling interest 2 2
Total shareholde’ equity 47 184
Total liabilities and sharehold¢ equity 7,331 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 )

Three Months Ended
March 31, 2009
Shares Outstanding Amount
(In $ millions, except share data

Preferred stock

Balance as of the beginning of the pel 9,600,00! —
Issuance of preferred sto — —
Balance as of the end of the per 9,600,00! —
Series A common stocl
Balance as of the beginning of the pel 143,505,70 —
Stock award: 2,162 —
Balance as of the end of the per 143,507,87 —
Treasury stock
Balance as of the beginning of the pel 20,601,68 (781)
Purchases of treasury stock, including related — —
Balance as of the end of the per 20,601,68 (781)
Additional paid-in capital
Balance as of the beginning of the pel 49k
Stock-based compensation, net of 3
Balance as of the end of the per 49¢
Retained earnings
Balance as of the beginning of the pel 1,047
Net earnings (loss (20
Series A common stock dividen (6)
Preferred stock dividenc 3
Balance as of the end of the per 1,01¢
Accumulated other comprehensive income (loss), n
Balance as of the beginning of the pel (579
Unrealized gain (loss) on securit (11)
Foreign currency translatic (96)
Unrealized gain (loss) on interest rate sw ©)]
Pension and postretirement bene D
Balance as of the end of the per (690
Total Company shareholder’ equity 45
Noncontrolling interests
Balance as of the beginning of the pel 2
Net earnings (loss) attributable to noncontroliimiggrests —
Balance as of the end of the per 2
Total shareholders' equity 47
Comprehensive income (loss
Net earnings (loss (20
Other comprehensive income (loss), net of
Unrealized gain (loss) on securit (11)
Foreign currency translatic (96)
Unrealized gain (loss) on interest rate sw (©)
Pension and postretirement bene 1)
Total comprehensive income (loss), net of (131
Comprehensive income (loss) attributable to norrotiittg interests —
Comprehensive income (loss) attributable to the g (131

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

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Operating activities
Net earnings (loss
Adjustments to reconcile net earnings (loss) tocash provided by operating activiti
Other (charges) gains, net of amounts t
Depreciation, amortization and accret
Deferred income taxes, r
(Gain) loss on disposition of businesses and aaset
Other, ne
Operating cash provided by (used in) discontinyserations
Value-added tax on deferred proceeds from Ticona Kelatériplant relocatio
Changes in operating assets and liabili
Trade receivable— third party and affiliates, n
Inventories
Other asset
Trade payable— third party and affiliate
Other liabilities

Net cash provided by operating activit
Investing activities
Capital expenditures on property, plant and equigt
Proceeds from sale of businesses and asse
Deferred proceeds on Ticona Kelsterbach plant atioc
Capital expenditures related to Ticona Kelsterhalaht relocatior
Proceeds from sale of marketable secur
Purchases of marketable securi
Other, ne

Net cash provided by (used in) investing activi
Financing activities
Shor-term borrowings (repayments), r
Proceeds from lor-term debt
Repayments of lor-term debr
Purchases of treasury stock, including related
Stock option exercise
Series A common stock dividen
Preferred stock dividenc
Other, ne
Net cash used in financing activiti
Exchange rate effects on cash and cash equivs
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Three Months Ended

March 31,
2009 2008
(In $ millions)

(20 14¢
@) 8
74 86
(@D} 20

3 4
28 41
1 )
75 —

(11 (34)
42 (52)
55 (6)

9 12

!54) !50)

19¢ 16€

(56) (82)
1) 2

412 —

(58) (28)
15 63
— (60)
@ (349)

311 (13€)

(16) (50)
— 6

(23) (8)
— (60)
— 7
(6) (6)
(©) ()
— 2

(48) (112
12 22

474 (62

67€ 82t

1,15(C 768

See the accompanying notes to the unaudited intmimaolidated 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 stagsts for the three months ended March 31, 2002868
contained in this Quarterly Report were preparegcicordance with accounting principles generalbeated in the
United States of America (“US GAAP”) for all peri@gresented. The unaudited interim consolidatexhfiral
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been
presented to separately show the effects of diguoed operations. In this Quarterly Report on F&0GvQ, the term
“Celanese US” refers to the Company’s subsidiaglafiese US Holdings LLC, a Delaware limited liaili
company, and not its subsidiaries.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itadud
interim consolidated statements of operations, fasls and shareholders’ equity and comprehensigere (loss)
include all adjustments, consisting only of normeadurring items necessary for their fair preseataiin conformity
with US GAAP. Certain information and footnote distires normally included in financial statementspared in
accordance with US GAAP have been condensed otaahiit accordance with rules and regulations of the
Securities and Exchange Commission (“SEC”). Thesaudited interim consolidated financial statemehtsuld be
read in conjunction with the Company’s consoliddtadncial statements as of and for the year efdEtbmber 31,
2008, as filed on February 13, 2009 with the SE@amtsof the Company’s Annual Report on Form 10#é (‘2008
Form 10-K").

Operating results for the three months ended Maigi2009 are not necessarily indicative of thelteda be
expected for the entire year.

Estimates and Assumptions

The preparation of consolidated financial statesi@ntonformity with US GAAP requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosdrentingent
assets and liabilities at the date of the constitifinancial statements and the reported amoudmes/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 postretirebmmfits, asset retirement obligations, envirortaldiabilities
and loss contingencies, among others. Actual resoltld differ from those estimates.

Reclassifications

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

2. Recent Accounting Pronouncement

In April 2009, the Financial Accounting StandardsaBl (“FASB”) issued FASB Staff Position (“FSP”)
No. FAS 141(R-1, Accounting for Assets Acquired and Liabilities Ased in a Business Combination That Arise
from Contingencie, (“FSP No. FAS 141(R)-1"). FSP No. FAS 141(R)-1eamds FASB Statement No. 141(R),
Business Combinatiot, to address application issues related to the uneamnt, accounting and disclosure of a
and liabilities arising from contingencies in a imeéss combination. The Company adopted FSP
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CELANESE CORPORATION AND SUBSIDIARIES

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

FAS No. 141(R)-1 upon issuance. This FSP had nadthgn the Compang’financial position, results of operatic
or cash 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 SignifighnDecreased and ldentifying Transactions That Wo# Orderly,
(“FSP No. FAS 157-4"). FSP No. FAS 157-4 providdditional guidance for estimating fair value in aaance
with FASB Statement No. 15Fair Value Measuremen{§SFAS No. 157"), and emphasizes that even if tha®
been a significant decrease in the volume and levattivity for the asset or liability and regards of the valuation
technique(s) used, the objective of a fair valuasneement remains the same. This FSP is effecivaé
Company beginning April 1, 2009. This FSP will hanematerial impact on the Company’s financial posj
results of operations or cash flows.

In April 2009, the FASB issued FSP No. FAS 107-a@ 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. 28Interim Financial Reporting to require
those disclosures in summarized financial infororatt interim reporting periods. This FSP is effecfor the
Company beginning April 1, 2009. This FSP will haaeimpact on the Company’s financial position ufesof
operations or cash flows.

In April 2009, the FASB issued FSP No. FAS 115-8 BAS 124-2Recognition and Presentation of Other-
Than-Temporary Impairmenfg“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 foiclwtthanges
in fair value are not regularly recognized in eagsi should recognize a loss in earnings when thestment is
impaired. This FSP also improves the presentatimhdisclosure of other-than-temporary impairmemsiebt and
equity securities in the consolidated financiatestzents. This FSP is effective for the Companyrr@gg April 1,
2009. This FSP will have no material impact on@uwenpany’s financial position, results of operationgash
flows.

In December 2008, the FASB issued FSP No. FAS 132(Employers’ Disclosures about Postretirement
Benefit Plan Asse, (“FSP No. FAS 132(R)-1"). FSP No. FAS 132(R)-fjues enhanced disclosures about the
plan assets of a Company’s defined benefit pereiohother postretirement plans intended to profiigcial
statement users with a greater understanding dfow)investment allocation decisions are madeh@)ajor
categories of plan assets; 3) the inputs and vatlugtchniques used to measure the fair valueasf pksets; 4) the
effect of fair value measurements using signifiaamibservable inputs on changes in plan assethdqreriod; and
5) significant concentrations of risk within plassats. This FSP is effective for the Company beggmdanuary 1,
2009. This FSP had no impact on the Company’s @i@duposition, results 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 developitersell the Company’s Pampa, Texas, facilitye Tompany
ceased its chemical operations at the site in Dbee2008. Proceeds received upon certain milesteants are
treated as deferred proceeds and included in noer@udther liabilities in the Company’s unauditeshsolidated
balance sheets until the transaction is complegee(@ed to be in 2010), as defined in the salesemgent. These
operations are included in the Company’s Acety¢dmtediates segment. In September 2008, the Company
determined that two of the milestone events, whighoutside of the Company’s control, were unlikelye
achieved.
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CELANESE CORPORATION AND SUBSIDIARIES

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

4. Inventories

As of As of
March 31, December 31
2009 2008
(In $ millions)
Finished good 38t 434
Work-in-process 22 24
Raw materials and suppli 11E 11¢
Inventories 522 577
5. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineerec Consumet Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 20( 25¢ 252 34 23t e
Exchange rate effec (6) (5) (1) (9 (22)
As of March 31, 200! 252 247 33 22€ 75€
Intangible Assets, Net
Trademarks and Customer-Related  Developed

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

Gross Asset Value

As of December 31, 20( 82 29 537 12 12 67z
Exchange rate chang 3 — (29 — — (22

As of March 31, 200! 79 29 51¢ 12 12 65C

Accumulated Amortization

As of December 31, 20( — 3 (28%) (10) (10) (309
Amortization — @ (16) — — a7
Exchange rate effec — — 10 — — 10

As of March 31, 200! — (4) (297) (100 (100 (31%)

Intangible assets, net as of March 31, 2 79 25 227 2 2 33t

Aggregate amortization expense for intangible asséh finite lives during the three months endearth 31,
2009 and 2008 was $17 million and $19 million, exgjvely.

Estimated amortization expense for the succeedieditcal years is $64 million in 2010, $59 miliién 2011,
$45 million in 2012, $29 million in 2013 and $19lkoin in 2014.

For the three months ended March 31, 2009, the @agngid not renew or extend any intangible assets.
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CELANESE CORPORATION AND SUBSIDIARIES

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

6. Debt
As of As of
March 31, December 31
2009 2008

(In $ millions)

Short-term borrowings and current installments of lon¢-term debt — third party
and affiliates

Current installments of loi-term debt 68 81
Shor-term borrowings, principally comprised of amounte do affiliates 127 152
Short-term borrowings and current installmentsooig-term debt — third party and
affiliates 19t 232
Long-term debt
Senior Credit Facilities: Term Loan facility duel( 2,76: 2,792
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 seamddinsecured borrowings due at
various dates through 20! 217 211
Other bank obligations, interest rates ranging f®@% to 6.5%, due at various dates
through 201¢ 181 181
Subtotal 3,342 3,381
Less: Current installments of lo-term debt 68 81
Long-term debt 3,27¢ 3,30(C

Senior Credit Facilities

The Company'’s senior credit agreement consist2 @&8® million of US dollar-denominated and €400liwril
of Euro-denominated term loans due 2014, a $65@omilevolving credit facility terminating in 201&hd a
$228 million credit-linked revolving facility termating in 2014. Borrowings under the senior cradieement bear
interest at a variable interest rate based on LIBORUS dollars) or EURIBOR (for Euros), as applite, or, for
US dollar-denominated loans under certain circuntsts, a base rate, in each case plus an applivaotgn. The
applicable margin for the term loans and any laarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior ¢traglieement. As of March 31, 2009 and April 2, 2a68 applicabl
margin was 1.5% and 1.75%, respectively. The teang under the senior credit agreement are subject
amortization at 1% of the initial principal amouyr@r annum, payable quarterly. The remaining pradcimount of
the term loans is due on April 2, 2014.

As of March 31, 2009, there were $85 million ofée$ of credit issued under the crddiked revolving facility
and $143 million remained available for borrowiAg. of March 31, 2009, there were no outstandingdvaings or
letters of credit issued under the revolving créafiility.

The Company’s senior credit agreement requires usatintain a first lien senior secured leveragi nabt
greater than 3.90 to 1.00 for the trailing four e if there are outstanding borrowings underéwlving credit
facility. The first lien senior secured leveragiads calculated as the ratio of consolidated fien senior secured
debt to earnings before interest, taxes, depreciaind amortization, subject to adjustment idegdifn the credit

10
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CELANESE CORPORATION AND SUBSIDIARIES

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

agreement. Based on the estimated first lien seeicured leverage ratio for the trailing four geestat March 31,
2009, the Company’s borrowing capacity under thelkéng credit facility is $650 million.

The senior credit agreement is guaranteed by Ce&tafeldings LLC, a subsidiary of Celanese Corporatan
certain domestic subsidiaries of Celanese US, sisddured by a lien on substantially all asse@atdinese US and
such guarantors, subject to certain agreed exceptmursuant to the Guarantee and Collateral Ageegndated as
of April 2, 2007, by and among Celanese Holding€l. Celanese US, certain subsidiaries of CelanesandS
Deutsche Bank AG, New York Branch, as Administrathgent and as Collateral Agent.

The Company is in compliance with all of the cov@saelated to its debt agreements as of Marci2309.

7. Other Liabilities

The components of current Other liabilities aréadisws:

As of As of
March 31, December 31

2009 2008

(In $ millions)
Salaries and benefi 86 107
Environmenta 16 19
Restructuring 32 32
Insurance 34 34
Asset retirement obligatior 7 9
Derivatives 58 67
Current portion of benefit obligatiol 57 57
Interest 34 54
Sales and use tax/ foreign withholding tax pay: 88 16
Other 164 17¢
Current Other liabilitie! 57€ 574
The components of noncurrent Other liabilities asdollows:

As of As of
March 31, December 31

2009 2008

(In $ millions)

Environmenta 82 79
Insurance 88 85
Deferred revenu 52 56
Deferred proceeds (Note 4, Note ' 782 37C
Asset retirement obligatior 36 40
Derivatives 75 76
Other 104 10C
Noncurrent Other liabilitie 1,21¢ 80€

11
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CELANESE CORPORATION AND SUBSIDIARIES

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

8. Benefit Obligations
The components of net periodic benefit costs reieegihare as follows:

Postretirement

Pension Benefits Benefits
Three Months Ended March 31,
2009 2008 2009 2008

(In $ millions)
Components of net periodic benefit cost

Service cos 7 7
Interest cos 47 42

Expected return on plan ass (50 47
Recognized actuarial (gain) la —

Net periodic benefit cos

mE|.l>|
wE|.l>|

2

The Company expects to contribute $40 million sadiéfined benefit pension plans in 2009. As of M&t,
2009, $8 million of contributions have been madee Tompany’s estimates of its US defined benefisjmn plan
contributions reflect the provisions of the Pendiwatection Act of 2006.

The Company expects to make benefit contributidr36 million under the provisions of its other
postretirement benefit plans in 2009. As of Mar&h 2009, $6 million of benefit contributions haveeln made.

The Company participates in multiemployer defineddfit plans in Europe covering certain employdés.
Company’s contributions to the multiemployer defireenefit plans are based on specified percentaganployee
contributions and totaled $1 million and $2 millitor the three months ended March 31, 2009 and,2008
respectively.

9. 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 flsahisubstantial compliance with all applicableieonmental
laws and regulations. The Company is also subgectthined environmental obligations specifiedaniqus
contractual agreements arising from divestitureasfain businesses by the Company or one of itepessor
companies. The Company’s environmental reserveefoediation matters were $98 million as of Maréh 2009
and December 31, 2008.

Remediation

Due to its industrial history and through retaimedtractual 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 diteses was
transferred to the Company. The Company providesiufoh obligations when the event of loss is prébahd
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 restithperations ¢
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 as of March 31, 2009 and December 30D8for US Superfund sites.

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

10. 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 March 31, 2009, the Company had repurchaseB206 shares of its Series A common stock pursioathis
authorization. During the three months ended M&1;h2009, the Company did not repurchase any sloéits
Series A common stock. During the three months @imd&rch 31, 2008, the Company repurchased 1,58 5fi@ie:
of its Series A common stock at an average purcpase of $37.91 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 $(111) omilkind
$(33) million for the three months ended March 2109 and 2008, respectively. Income taxes had padton
Other comprehensive income (loss) during eitheioger

13




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

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

11. Commitments and Contingencies

The Company is involved in a number of legal praegs, 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 theémiate outcome
of these proceedings, lawsuits and claims, the Gomfs actively defending those matters where thm@ny is
named as a defendant. Additionally, the Companigbes it has determined its best estimate, basedeoadvice of
legal counsel, that adequate reserves have beem anadhat the ultimate outcomes will not have tenal 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, Inc. (“CNA Holdings”), a US subsidiaof the Company, which included the US businesg no
conducted by the Ticona business included in theaAded Engineered Materials segment, along withl Stile
Company (“Shell”), E.l. 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 ffesidential property were defective or caused @heimbing
systems to fail. Based on, among other thingsfititings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Halgs does not believe Ticosaacetal copolymer was defective
caused the plumbing systems to fail. In many c&$¢& Holdings’ potential future exposure may be liea by
invocation of the statute of limitations since CKialdings ceased selling the resin for use in thenping systems
in site-built homes during 1986 and in manufacturethes during 1990.

In November 1995, CNA Holdings, DuPont and Shefeesd into national class action settlements whailed
for the replacement of plumbing systems of clairmavito have had qualifying leaks, as well as reirsdonents for
certain leak damage. In connection with such satlds, the three companies had agreed to fund thpeeement
and reimbursements up to an aggregate amount 6fi®8bon. In 2002, based on projections that tap would be
exceeded, Shell and the Company added $75 miltioa 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 remaatitige end of
2009 are payable to Shell 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, @ane@r Registry,
Canada)

» Gariepy, et al. v. Shell Oil Company, et, No. 30781/99 (Ontario Court General Division, Gda).

« Shelter General Insurance Co., et al. v. Shell@impany, et al. No. 16809 (Chancery Ct., Weakley
County, Tennessee
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« St. Croix Ltd., et al. v. Shell Oil Company, et,dllo. 1997/467 (Territorial Ct., St. Croix Divisipthe US
Virgin Islands).

« 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 Arizona, Florida, Georgia, Louisiana, Missippi, New Jersey, Tennessee and Texas, the tif\slands
and Canada of which ten are currently pendinglllofdahese actions, the plaintiffs have soughorery for alleged
damages caused by leaking polybutylene plumbinghde amounts have generally not been specifiethbsé
cases generally do not involve (either individuallyin the aggregate) a large number of homes.

As of both March 31, 2009 and December 31, 20@Cbmpany had remaining accruals of $64 million, of
which $2 million is included in current Other lidibes in the unaudited consolidated balance sheets

The Company reached settlements with CNA Holdimgslirers specifying their responsibility for thedaims.
During the year ended December 31, 2007, the Coynneived $23 million of insurance proceeds fraamaus
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 three monthsied
March 31, 2009, the Company received $1 milliomfran insolvent carrier.

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@ifixed 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 Casiomn 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 Chemigdustries 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
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Chamber) reduced the fine against Hoechst to €#iltion and in July 2008, Hoechst paid the €74n&@8ion fine.
In August 2008, the Company paid Hoechst €17 nnijlincluding interest of €2 million, in satisfaatiof 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 laaéhtlemnification
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. Thd taurt
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 Didtof Tennessee. The Company’s motion to strikecthss
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\dopment 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 subsequemerted to
a civil action alleging damages against CPDC based 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 Internati@orporation’s acetic acid patent and awardecu@ele
International Corporation approximately $28 milligpius interest) for the period of 1995 through 9.9& October
2008, the High Court, on appeal, reversed the bisbourt’s $28 million award to the Company. Thentpany is
appealing. On January 16, 2006, the District Cawdrded Celanese International Corporation $800(0l0G
interest) for the year 1990. In January 2009, tlghkCourt, on appeal, affirmed the District Cousdisard and
CPDC appealed on February 5, 2009. On June 29, 208 District Court awarded Celanese International
Corporation $60 million (plus interest) for the joer of 2000 through 2005. CPDC is appealing thismk

Domination Agreement

On October 1, 2004, a Domination Agreement betwaslanese GmbH and the Purchaser became operative.
When the Domination Agreement became operativeRthehaser became obligated to offer to acquire all
outstanding Celanese GmbH shares from the minshityeholders of Celanese GmbH in return for payroffatir
cash compensation. The amount of this fair cashpemsation was determined to be €41.92 per shargjmkrest,
in accordance with applicable German law. Until Bugieeze-Out was registered in the commercialtexgis
Germany on December 22, 2006, any minority shadenalho elected not to sell its shares to the Rigehwas
entitled to remain a shareholder of Celanese GmiiH@receive from the Purchaser a gross guaraate®ahl
payment on its shares of €3.27 per Celanese Gmat¢ $ss certain corporate taxes in lieu of aniddivd. For the
year ended December 31, 2006, a charc€3 million ($4 million) was recorded to Other incertexpense), net for
the anticipated guaranteed annual payment.

On June 1, 2006, the guaranteed annual paymetiiddiscal year ended September 30, 2005, whichuated
to €3 million, was paid. In addition, pursuant teaitlement agreement entered into with plaintiff
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shareholders in March 2006, the Purchaser paidifibmon June 30, 2006, the guaranteed annual payror the
fiscal year ended September 30, 2006, to thoselblalers who signed a letter waiving any furthghts with
respect to such guaranteed annual payment thatailgiwould become due and payable after the 200wWal
general meeting. Between June 30, 2006, and Jatida®007, the Purchaser paid a total amount efthemn

€1 million to minority shareholders who requiredlgamayment of the guaranteed annual payment fofisical year
ended September 30, 2006, by submitting such wétter after June 30, 2006.

On January 17, 2007, the Purchaser made, pursuargdttiement agreement entered into with pldintif
shareholders in December 2006, the following guaethannual payments: (i) a total amount bhéllion was paic
to all minority shareholders who had not yet retggtgarly payment of the guaranteed annual payfoettie fiscal
year ended on September 30, 2006, and (ii) aantalunt ot€1 million representing the pro rata share of the
guaranteed annual payment for the first five mooftttbe fiscal year ending September 30, 2007 vedd o all
minority shareholders.

The Domination Agreement cannot be terminated byPthirchaser in the ordinary course of business unti
September 30, 2009. The Company’s subsidiariegn@ee International Holdings Luxembourg S.a r@lK1”),
formerly Celanese Caylux Holdings Luxembourg S.Calnd 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 thetaser will perform all of its obligations under,io connectior
with, the Domination Agreement when such obligadibecome due, including, without limitation, thdigétion to
compensate Celanese GmbH for any statutory anossircurred by Celanese GmbH during the termeof th
Domination Agreement. If CIH and/or Celanese USdanigyated to make payments under such guarantesber
security to the Purchaser, the Company may not kafficient funds for payments on its indebtedngken due.
The Company has not had to compensate Celanese @mnhH annual loss for any period during which the
Domination Agreement has been in effect.

The amounts of the fair cash compensation andeofitiaranteed annual payment offered under the Cadioim
Agreement are under court review in special awaodgedings. As a result of these proceedings, regtimeunt
could be increased by the court so that all for@&lanese GmbH shareholders, including those whe hlgady
tendered their shares into the mandatory offerreve received the fair cash compensation couldhdae
respective higher amounts. Certain former Cela@sbH shareholders may initiate such proceedings\aifh
respect to the Squeeze-Out compensation. In teis darmer Celanese GmbH shareholders who ceade to
shareholders of Celanese GmbH due to the Squeezar®antitled, pursuant to a settlement agreebmemteen the
Purchaser and certain former Celanese GmbH shaeisoto claim for their shares the higher of thepensation
amounts determined by the court in these diffepenteedings. Payments these shareholders alrecelyed 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 terti@an the higher of the amount set in the twotcour
proceedings.

Shareholder Litigation

The amounts of the fair cash compensation andeofitfaranteed 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 maliatale 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 tlaeagiieed annual payment offered under the Domimatio
Agreement. As a result of these proceedings, treuabof the fair cash consideration and the guasthainnual
payment offered under the Domination Agreementabel increased by the court so that all minorigreholders,
including those who have already tendered theireshmto the mandatory offer and have receiveddineash
compensation could claim the respective higher artsohe court dismissed all of these proceedindgéarch
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2005 on the grounds of inadmissibility. Thirty-tarelaintiffs appealed the dismissal, and in Jan2a66, twenty-
three of these appeals were granted by the colgty 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 thesived as fai
cash compensation.

As a result of the special proceedings discussedeglamounts paid as fair cash compensation tainert
minority shareholders of Celanese GmbH could besased by the court such that minority shareholceutd be
awarded amounts in excess of the fair cash compenghey have previously received.

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 amountf® 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 @rmn
representative for those shareholders that havBledtan application on their own.

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledinese 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, rig$oahd allocate customers of polyester staple sdfide United States.
These actions were consolidated in a proceedira 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 actiorissi@gdl Celanese Entities in consideration of gnpant by the
Company of $107 million. This proceeding relatedates by the polyester staple fibers businesshwhiaechst AG
sold to KoSa, Inc. in 1998. Accordingly, the impatthis settlement is reflected within discontidumperations in
the consolidated statements of operations. The @agnplso previously entered into tolling arrangetsevith 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 Indueg;iInc. (“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 &vagaged in the polyester staple fiber business.dlanese
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 bssiraad 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 Induss, 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 discloge alleged conspiracy during due diligence.
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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. Aligio many of these obligations contain monetaryartithe
limitations, others do not provide such limitations

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

The Company has accrued for all probable and redwypestimable losses associated with all knowrtergbr
claims that have been brought to its attention s€Herown 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 unde
19 divestiture agreements entered into by Hoedfist o the demerger.

The Company’s obligation to indemnify Hoechst, &sdegal successors, is subject to the followhrgsholds:

» The Company will indemnify Hoechst, and its legatcessors, 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 approximatel5€ million. Three of the divestiture agreementsidbprovide
for monetary limits.

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofes
$32 million and $27 million as of March 31, 2009dddecember 31, 2008, respectively, for this cortimry. 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 discharige|uding 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 eegerves
associated with this indemnification as it is nailyable or estimable. The Company has not mad@aymyents to
Hoechst or its legal successors during the threstimscended March 31, 2009 or 2008 in connectioh thits
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 Compaapyt
significant risk.
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The Company has divested numerous businessestriveras and facilities through agreements containing
indemnifications or guarantees to the purchaseeny\f the obligations contain monetary and/or tiimétations,
ranging from one year to thirty years. The aggregabount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of March 31, 2009h&tagreements do not provide for any monetarjne t
limitations.

Based on historical claims experience and its kedge of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of March 31, 2009 and December 31, 20@8Company
has reserves in the aggregate of $31 million ar®rBion, respectively, for these matters.

« Other Obligations

The Company is secondarily liable under a leaseeagent that the Company assigned to a third pahiy.
lease expires on April 30, 2012. The lease ligbftir the period from April 1, 2009 to April 30, 22 is estimated to
be approximately $25 million.

The Company has agreed to indemnify various insgraarriers for amounts not in excess of the sedids
received from claims made against these carridrsesjuent to the settlement. The aggregate amowuaoéntees
under these settlements which is limited in termpproximately $10 million.

Asbestos Claims

As of March 31, 2009, Celanese Ltd. and/or CNA ttald, Inc., both US subsidiaries of the Compang, ar
defendants in approximately 549 asbestos casemdiine three months ended March 31, 2009, 16 resgscwere
filed against the Company and 26 cases were rebdBerause many of these cases involve numeroumifita the
Company is subject to claims significantly in exxefthe number of actual cases. The Company lsasves for
defense costs related to claims arising from thestters. The Company believes that there is nafigignt exposur
related to these matters.

12. Financial Instruments
Risk Management

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 intemagé swap
agreements at March 31, 2009 and December 31,2668%$1.6 billion and $1.8 billion, respectivehhélnotional
value of the Company’s Euro interest rate swapeagent was €150 million at both March 31, 2009 and
December 31, 2008.

To protect the foreign currency exposure of a me¢stment in a foreign operation, the Company lesggdate:
€15 million of the €400 million euro denominated fiam of the term loan as a net investment hedge.

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. A8Bpunting for Derivative Instruments and Hedgiraivities
(“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 ailities are classified as Foreign exchange dassj, net, in the
unaudited interim consolidated statements of oerat The notional value of the Company’s foreign
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currency forwards and swaps at March 31, 2009 aswkmBber 31, 2008 were $420 million and $1 billion,
respectively.

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

arrangements:
Gain (Loss)
Recognized in Othel Gain (Loss)
Comprehensive Recognized it
Income Income

(In $ millions)

For the three months ended March 31, 200
Derivatives designated as cash flow hedging insténis

Interest rate swag (15) 12 ®
Derivatives designated as net investment hedgistguments

Eurc-denominated term loz D —
Derivatives not designated as hedging instrum

Foreign currency forwards and sw: — 9
Total (16) (22)

@O Amount represents reclassification from Accumulattiter comprehensive income and is classified tasasat
expense in the unaudited interim consolidated rstaté of operation:s

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 lialsijisach as goodwill, indefinite-lived intangiblesats, property,
plant and equipment and asset retirement obligatibhe adoption did not have a material impacthenGompanys
financial position, results of operations or caskvt.
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FINANCIAL STATEMENTS — (Continued)

The following fair value hierarchy tables preseribrmation about the Company’s assets and liadsliti

measured at fair value on a recurring basis:

Assets
Marketable securities, at fair val
Derivatives
Derivatives not designated as hedging instrum
Foreign currency forwards and swaps (included in
current Other asset

Total asset
Liabilities
Derivatives
Derivatives designated as cash flow hedging instnis
Interest rate swaps (included in current Other
liabilities)
Interest rate swaps (included in noncurrent Other
liabilities)
Derivatives not designated as hedging instrum
Foreign currency forward and swaps (included in
current Other liabilities
Total liabilities

22

Fair Value Measurement as of
March 31, 2009 Using

Quoted Prices in

Active Markets for Significant Other
Identical Assets Observable Inputs As of
(Level 1) (Level 2) March 31, 2009
(In $ millions)
36 49 85
— 5 5
36 54 90
— (55) (55)
— (75) (75)
— (©) ©)
— (137) (133)
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NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
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Fair Value Measurement as of
December 31, 2008 Using

Quoted Prices in

Active Markets for

Identical Assets

Significant Other As of
Observable Inputs December 31
(Level 2) 2008

(In $ millions)

Assets
Marketable securities, at fair val 42 58 10C
Derivatives
Derivatives not designated as hedging instrum
Foreign currency forwards and swaps (included in
current Other asset — 54 54
Total asset 42 112 154
Liabilities
Derivatives
Derivatives designated as cash flow hedging instnts
Interest rate swaps (included in current Otherilligds) — (42 (42
Interest rate swaps (included in noncurrent Other
liabilities) — (76) (76)
Derivatives not designated as hedging instrum
Foreign currency forward and swaps (included imeut
Other liabilities) — (25) (25)
Total liabilities — (143 (143

13. Other (Charges) Gains, Ne:

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

Employee termination benefi

Plant/office closure

Insurance recoveries associated with plumbing ¢
Insurance recoveries associated with Clear Lakead
Asset impairment

Ticona Kelsterbach plant relocation (Note

Other (charges) gains, r

Three Months Ended

March 31,

2009 2008

(In $ millions)
(24) (7
— ()
1 —
6 —
1) —
_0 _©
@y _a9

During the first quarter of 2009, the Company begfiorts to align production capacity and stafflagels with
the Company’s current view of an economic environted prolonged lower demand. Other charges indude
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employee termination benefits of $21 million rethte this endeavor. As a result of the shutdowthefVAM
production unit in Cangrejera, Mexico, the Compeaggognized employee termination benefits of $liamiland
long-lived asset impairment losses of $1 milliomidg the three months ended March 31, 2009. The VAM
production unit in Cangrejera, Mexico is includedhie Company’s Acetyl Intermediates segment.

Other charges for the three months ended MarcR@19 was partially offset by $6 million of insuranc
recoveries in satisfaction of claims the Compangenalated to the unplanned outage of the Compabigar Lake
Texas acetic acid facility during 2007 and $1 railliof insurance recoveries associated with plumbasgs.

Employee termination benefits during the three meminded March 31, 2008 relates primarily to the
Company’s strategy to simplify and optimize itsibess portfolio. Plant/office closures during 2068udes
accelerated depreciation expense related to thd@ln 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 Benefits
Employee termination benefits reserve as of

December 31, 200 2 1 6 20 — 29

Restructuring addition 7 — 1 6 9 23

Cash payment (2) — 3 an — (22
Employee termination benefits reserve as of March

2009 7 1 4 9 9 30

Plant/Office Closures

Plant/Office closures reserve as of December 308 1 1 — 1 — 3
Other — (1) — —  — (1)
Plant/Office closures reserve as of March 31, 2 1 — — 1 — 2
Total Restructuring reserves as of March 31, 2 8 1 4 10 9 32

14. Income Taxes

The Company’s effective income tax rate for the¢hmonths ended March 31, 2009 was (31)% compared t
33% for the three months ended March 31, 2008.chlaage in the effective rate is primarily due tdrarease in
valuation allowance on certain expected foreignapetrating losses for the current year, lower egin
jurisdictions participating in tax holidays, andiaases in FASB Interpretation No. -Accounting for Uncertainty
in Income Taxes — an interpretation of FASB StatéiNe. 109, (“FIN 48”) liabilities for unrecognized tax bene
and related interest.

FIN 48 liabilities for unrecognized tax benefitsdaelated interest and penalties are recorded etiain tax
positions in the unaudited consolidated balancetsh&or the three months ended March 31, 2009¢pthk
unrecognized tax benefits, interest and penal@esrded under FIN 48 increased by $7 million feeiast and
increases in unrecognized tax benefits in foreigisglictions, and decreased $7 million due to ergbaate effects.
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Consumer Industrial Acetyl
Specialties Specialtie: Intermediates

Other
Activities Eliminations Consolidatec

15. Business Segments
Advanced
Engineerec
Materials
As of and for the three months
ended March 31, 2009
Net sales 16t
Other (charges) gains, r 9
Equity in net earnings (loss) of
affiliates (8)
Earnings (loss) from continuing
operations before te (27)
Depreciation and amortizatic 17
Capital expenditure@ 4
Goodwill and intangible asse 383
Total Asset 1,81¢
For the three months ended
March 31, 2008
Net sales 294
Other (charges) gains, r 3

Equity in net earnings (loss) of
affiliates 9
Earnings (loss) from continuing

operations before te 39
Depreciation and amortizatic 20
Capital expenditure@ 13
Goodwill and intangible assets as

December 31, 200 39¢
Total Assets as of December 31,

2008 1,867

(In $ millions)

26€ 242 572
— 2 @
1 — 2
69 10 16
12 13 27
8 10 8
29¢ 69 34
1,06¢ 884 1,917

282 36 1,096
@ ©) )
50 17 20€
14 14 32
10 11 24
30¢ 73 36¢
99t 90z 2,191

— (99) 1,14¢
© — (21)

3 — (2
(84) — (16)

2 — 71

— — 30
— — 1,09:
1,657 — 7,337
— (191) 1,84¢
) — (16)

1 — 10
(94) — 21¢

3 — 83

3 — 61

— — 1,145
1,20¢ — 7,16€

@ Includes $99 million and $191 million of intersegmsales eliminated in consolidation for the thmenths
ended March 31, 2009 and 2008, respecti

@ Includes decrease of accrued capital expenditfrg26million and $20 million for the three montéisded

March 31, 2009 and 2008, respective
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16. Earnings Per Share

Three Months Ended March 31,

2009 2008
Basic Diluted Basic Diluted
(In $ millions, except for share and per share dafe

Earnings (loss) from continuing operatic (22) (22) 14t 14t
Earnings (loss) from discontinued operati 1 1 — —

Net earnings (loss (20 (20 14t 14t
Less: cumulative preferred stock dividel (3) 3 (3) —

Net earnings (loss) available to common sharehs (23 (23 142 14%
Weighted average shar— basic 143,506,98 143,506,98 151,993,75 151,993,75
Dilutive stock option: — 2,780,07
Dilutive restricted stock unit — 483,08(
Assumed conversion of preferred st — 12,049,10

Weighted average shar— diluted 143,506,98 167,306,01
Per shart
Earnings (loss) from continuing operatic (0.17) (0.17) 0.9z 0.87
Earnings (loss) from discontinued operati 0.01 0.01 — —

Net earnings (loss (0.16) (0.16) 0.9: 0.87

The following securities were not included in tlenputation of diluted net earnings per share as éffect
would have been antidilutive:

Three Months
Ended March 31,

2009 2008
Stock options 6,941,94! 684,16
Restricted stock uni 628,00! —
Convertible preferred stoc 12,076,98 —
Total 19,646,93 684,16

17. Ticona Kelsterbach Plant Relocatior

In 2007, the Company finalized a settlement agregnvéh the Frankfurt, Germany, Airport (“Fraport
relocate the Kelsterbach, Germany Ticona busimese)ving several years of legal disputes reladettie planned
Fraport expansion. As a result of the settleméetGompany will transition Ticons'operations from Kelsterbact
the Hoechst Industrial Park in the Rhine Main ane@ermany by mid-2011. Under the original agreetnEraport
agreed to pay Ticona a total of €670 million ovéiva-year period to offset the costs associatdti thie transition
of the business from its current location and tflswre of the Kelsterbach plant. In February 2@88,Company
announced the Fraport supervisory board approveddbeleration of the 2009 and 2010 payments dd &#illion
and €140 million, respectively, required by thdlsetent agreement signed in June 2007. In Febi2@09, the
Company received a discounted amount of €322 mi{l#!12 million) under this agreement. Amounts ez
from Fraport are accounted for as deferred procardsare included in noncurrent Other liabilitieghe
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unaudited consolidated balance sheets. In additienCompany received €59 million ($75 million)vialue-added
tax from Fraport which will be remitted to the tanthorities in April 2009.

Below is a summary of the financial statement iniasociated with the Ticona Kelsterbach plantoation:

Three Months Ended Total From
March 31, Inception Through
2009 2008 March 31, 2009
(In $ millions)
Proceeds received from Frap 412 — 74¢
Costs expense 3 2 20
Costs capitalize® 65 21 30¢

@ Includes increase in accrued capital expendituf&s anillion and decrease in accrued capital exjiares of
$7 million for the three months ended March 31,280d 2008, respectivel

18. Subsequent Event:

On April 3, 2009, the Company declared a cash diviblof $0.265625 per share on its 4.25% convertible
perpetual preferred stock amounting to $2 milliod a cash dividend of $0.04 per share on its SAriezmmon
stock amounting to $6 million. Both cash dividerds for the period from February 1, 2009 to Ap€i| 2009 and
will be paid on May 1, 2009 to holders of recorcag\pril 15, 2009.

On April 27, 2009, the Company signed a definitiggeement to divest the primary assets of its pajyv
alcohol (“PVOH") business for a cash purchase poicapproximately $173 million. The agreement ibjeat to the
receipt of certain regulatory approvals and othust@mary closing conditions. The transaction iseexgd to close
during 2009. This transaction is not expected tanbagerial to the financial position of the Compabyt may be
material to the results of operations for any gigeniod. The PVOH business is included in the ItrdaisSpecialtie:
Segment.
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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 entered into an agreement to divest the priraasgts of our polyvinyl alcohol (“PVOH”) business &
cash purchase price of approximately $173 millitime transaction is expected to close during 2

* We announced the Fraport supervisory board apprineedcceleration of the 2009 and 2010 payments of
€200 million and €140 million, respectively, requirby the settlement agreement signed in June 2007.
February 5, 2009, we received a discounted amduapmroximately €322 million ($412 million), exclindy
value-added tax 0€59 million ($75 million).

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

« We initiated a project of closure of our aceticdaand VAM units in Pardies, France. This projediofes the
assessment phase initiated in January 2009 regatttérpotential closure of the site and the acatid and
VAM operations.

» Standard and Pcd's affirmed our ratings and revised our outlook fropositive to stable in February 20(
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Results of Operation
Financial Highlights

Three Months Ended March 31,

% of % of
2009 Net Sale: 2008 Net Sale:
(unaudited)

(In $ millions, except for percentages
Statement of Operations Data

Net sales 1,14¢ 100.C 1,84¢ 100.
Gross profit 20C 17.4 41¢€ 22.¢
Selling, general and administrative exper (1149 (9.9 (13¢) (7.9
Other (charges) gains, r (22) (1.8 (16) (0.9
Operating profit 27 2.4 234 12.5
Equity in net earnings (loss) of affiliat 2 (0.2 10 0.5
Interest expens (52) (4.9 (67) (3.6)
Dividend income— cost investment 6 0.5 28 1.5
Earnings (loss) from continuing operations befape (16) 1.4 21¢ 11.¢
Earnings (loss) from continuing operatic (22) (1.8 14t 7.9
Earnings (loss) from discontinued operati 1 0.1 — —
Net earnings (loss (20 2.7 14t 7.9
Other Data
Depreciation and amortizatic 71 6.2 83 4.5
As of As of
March 31, December 31
2009 2008
(unaudited)

(In $ millions)

Balance Sheet Dat:
Short-term borrowings and current installmentsooig-term debt — third party and

affiliates 19t 233
Add: Lonc-term debt 3,27¢ 3,30(
Total debt 3,46¢ 3,63¢

Summary of Consolidated Results for the Three Monte Ended March 31, 2009 compared to the Three
Months Ended March 31, 2008

The economic slowdown that severely impacted tbbajleconomy late in 2008 continued to impact a&tss
and profitability during the first quarter of 2009et sales decreased 38% during the three monteddviarch 31,
2009 compared to the same period in 2008 primdriky to lower volumes and unfavorable foreign cusyempacts
across all segments and lower prices for acetyymts. Decreased demand for automotive and indugnoducts,
together with continued destocking efforts by austomers, drove the decline in volumes. Volumeidesl|
occurred primarily in Europe and the Americas. iBglprices during the period were negatively impddby lower
industry utilization of acetyl products, particulain Europe and the Americas, coupled with lowetinanol and
ethylene prices. Selling price increases for aedtat, ultra-high molecular weight polyethylene g ®"),
polyacetal products (“POM”) and Vectfdiquid crystal polymer (“LCP") partially offset theverall decline in 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 lbved asset impairment losses recognized durinddtih
quarter of 2008.
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Selling, general and administrative expenses dsete$22 million for the three months ended March28D9
compared to the same period in 2008. Selling, gd@ed administrative expenses declined due tdixeuol
spending reduction efforts, restructuring efficiesc decreased costs resulting from the shutdovauoPampa,
Texas facility and favorable currency impacts oarall spending.

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

Three Months Ended

March 31,

2009 2008

(unaudited)

(In $ millions)
Employee termination benefi (24) @)
Plant/office closure — (7
Insurance recoveries associated with plumbing ¢ 1 —
Insurance recoveries associated with Clear Lakead 6 —
Asset impairment @ —
Ticona Kelsterbach plant relocati ) )
Other (charges) gains, r (21 _(19)

During the first quarter of 2009, we began efféotalign production capacity and staffing levelshnaur
current view of an economic environment of prolahgmver demand. Other charges includes employeeration
benefits of $21 million related to this endeavos. dresult of the shutdown of the VAM productiorit im
Cangrejera, Mexico, we recognized employee terntindienefits of $1 million and long-lived asset eimment
losses of $1 million during the three months enlliedch 31, 2009. Other charges for the three moeartioed
March 31, 2009 was partially offset by $6 milliohiesurance recoveries in satisfaction of claimsmagle related -
the unplanned outage of our Clear Lake, Texas@aeid facility during 2007 and $1 million of insurce recoverie
associated with plumbing cases.

During the three months ended March 31, 2008, eyepldermination benefits relates primarily to our
continued strategy to simplify and optimize ouribhass portfolio. Plant/office closures includeselecated
depreciation expense primarily related to the pdghshutdown of our Pampa, Texas facility.

Operating profit decreased $207 million for theethmonths ended March 31, 2009 compared to the same
period in 2008. The decline is primarily attributalo the decline in gross profit and foreign exapagains
recognized during the first quarter of 2009 comdaoe2008. These declines were offset by decressiéidg,
general and administrative expenses.

Earnings (loss) from continuing operations befasedecreased $234 million during the first quaofe2009
compared to the same period in 2008 primarily duewer operating profit, decreased equity in raghangs of
affiliates and reduced dividend income from cosestments. Equity in net earnings of affiliatesrdased
$12 million compared to the same period in 200&prily due to a $17 million decrease in our eqintyet
earnings of our Advanced Engineered Materialsiafék offset primarily by increased earnings fram lofraserv
affiliates. Dividend income from our Acetyl Interdiate segment’s cost investment, Ibn Sina, declggimillion
for the three months ended March 31, 2009 comparéite same period in 2008 as a result of lowarniegs from
declining margins for methanol and methyl tertiaoty! ether (“MTBE”). A $16 million reduction in terest
expense primarily attributable to lower interesesgpartially offset the decline in Earnings (lose)n continuing
operations before tax.

Our effective income tax rate for the three morthded March 31, 2009 was (31)% compared to 33%héor
three months ended March 31, 2008. The changesieffhctive rate is primarily due to an increasedhluation
allowance on certain expected foreign net operdtiages for the current year, lower earnings irsglictions
participating in tax holidays, and increases in BABterpretation No. 48\ccounting for Uncertainty in Income
Taxes — an interpretation of FASB Statement No., {@dN 48") liabilities for unrecognized tax beriksfand
related interest.
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Expansion in China

The acetic acid facility located in our Nanjing,id complex achieved normal operations in June 20@irwe
commenced production of vinyl acetate emulsiorte@tcomplex during the fourth quarter of 2007. Dgrihe first
quarter of 2008, we commissioned the startup ofGristrar® long fiber reinforced thermoplastic (“LFRT”) unit i
Nanjing. Our newly constructed 20,000 ton G® facility, 100,000 ton acetic anhydride facility aB@0,000 ton
VAM facility started up during the third quarter 2908.

In 2008, we announced our plans to build both apmmding unit and an LCP production facility at our
Nanjing complex. Construction and startup of thiasdities will depend on market conditior

The complex brings world-class scale to one siteéHe production of acetic acid, VAM, acetic antigdr
emulsions, LFRT, GUR, LCP and compounding. We believe the Nanjing cemplill further enhance our
capabilities to better meet the growing needs ofcostomers in a number of industries across Asia.
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Selected Data by Business Segme

Three Months Ended March 31,

Change
2009 2008 in $
(unaudited)
(In $ millions)

Net sales
Advanced Engineered Materiz 16t 294 (129
Consumer Specialtie 26€ 282 (16)
Industrial Specialtie 242 36E (123
Acetyl Intermediate 572 1,09¢ (529
Other Activities — — —
Inter-segment elimination (99 (197) 92
Total net sale 1,14¢ 1,84¢ (700
Other (charges) gains, ne
Advanced Engineered Materiz 9) 3 (6)
Consumer Specialtie — (D) 1
Industrial Specialtie 2 ©)] 1
Acetyl Intermediate @ @) 6
Other Activities (9) (2) (7)
Total other (charges) gains, 1 (212) (16) (5)
Operating profit (loss)
Advanced Engineered Materiz 29 30 (49
Consumer Specialtie 66 50 16
Industrial Specialtie 10 17 )
Acetyl Intermediate 12 177 (165)
Other Activities (42) (40) (2
Total operating profit (loss 27 234 (207)
Earnings (loss) from continuing operations beforeax
Advanced Engineered Materiz (27) 39 (66)
Consumer Specialtie 69 50 19
Industrial Specialtie 10 17 (7
Acetyl Intermediate 16 20€ (290
Other Activities (84 (99 10
Total earnings (loss) from continuing operationfleetax (16) 21¢ (239
Depreciation and amortization
Advanced Engineered Materit 17 20 3
Consumer Specialtie 12 14 2
Industrial Specialtie 13 14 @
Acetyl Intermediate 27 32 (5)
Other Activities 2 3 D
Total depreciation and amortizati 71 83 (12
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Factors Affecting Segment Net Sale

The charts below set forth the percentage incrées@ease) in net sales from the period ended MztcB008
to the period ended March 31, 2009 attributableatch of the factors indicated for the following iness segments.

Volume Price Currency Other Total
(unaudited)
(In percentages)

Factors Affecting First Quarter 2009 Segment Net Sas
Compared to First Quarter 2008

Advanced Engineered Materie (43) 4 & — 49
Consumer Specialtie ()] 8 e = (6)
Industrial Specialtie (26) 3 ® — 39
Acetyl Intermediate 19 (27 @ = 49
Total Company @ (25 (14 4 5 (39

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

Summary by Business Segment for the Three Months Eled March 31, 2009 compared to the Three Months
Ended March 31, 2008
Advanced Engineered Materials

Three Months Ended March 31,

Change
2009 2008 in$
(unaudited)
(In $ millions, except for percentages)
Net sales 165 294 (229
Net sales varianc
Volume (43)%
Price 4%
Currency B5)%
Other —
Other (charges) gains, r 9 3 (6)
Operating profit (loss (19 30 (49
Operating margil (11.5% 10.2%
Earnings (loss) from continuing operations befape (27 39 (66)
Depreciation and amortizatic 17 20 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&adjineered Materials are POM, polyphenylene sailfid
(“PPS"), LFRT, polybutylene terephthalate (“PBTpplyethylene terephthalate (“PET”), GWRand LCP. POM,
PPS, LFRT, PBT and PET are used in a broad rangeodiicts including automotive components, eleatsyn
appliances and industrial applications. G®R used in battery separators, conveyor beltsafitin equipment,
coatings and medical devices. Primary end marketsE€P are electrical and electronics.

Advanced Engineered Materials’ net sales decred4@gfor the three months ended March 31, 2009 comdpa
to the same period in 2008. Significant weaknesherglobal economy resulted in a dramatic dectirdemand for
automotive, electrical and electronic products ali as for other industrial products. As a ressdiles
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volumes dropped significantly across all produtced. Unfavorable foreign currency impacts furtheheddecline.
Higher pricing resulting from implemented priceriesases and favorable impacts from sales mix offfetlecrease
to net sales.

Lower raw material and energy costs resulting freduced volumes and decreased overall spending only
partially offset the decline in net sales. Decrdaseerall spending was the result of our fixed sieg reduction
efforts. Lower operating profit during the threemttoperiod was also attributable to increased atharges of
$6 million. Other charges during the three montideel March 31, 2009 primarily relates to employgentnation
benefits. Non-capital spending incurred on theaation of our Ticona plant in Kelsterbach was ety flat
compared to 2008. See “Ticona Kelsterbach Plarida¢ibn” below.

Our equity affiliates have experienced similar votureductions due to decreased demand during 2G08.
result, our proportional share of net earningsese affiliates during the three months ended Maig2009
declined $17 million compared to the same perio2008.

Ticona Kelsterbach Plant Relocation

In 2007, we finalized a settlement agreement wighRrankfurt, Germany, Airport (“Fraport”) to rebte our
Kelsterbach, Germany, Ticona business resolvingregyears of legal disputes related to the plarkfragort
expansion. As a result of the settlement, we valhsition Ticona’s operations from Kelsterbachhe Hoechst
Industrial Park in the Rhine Main area in Germanyrid-2011. Under the original agreement, Fraport agtegxy
Ticona a total of €670 million over a five-year jperto offset the costs associated with the traomsibf the business
from its current location and the closure of théskegbach plant. In February 2009, we announcedrthport
supervisory board approved the acceleration o€ and 2010 payments of €200 million and €140iani|
respectively, required by the settlement agreemsignied in June 2007. In February 2009, we receiveéidcounted
amount of €322 million ($412 million) under thisragment. Amounts received from Fraport are accalfioteas
deferred proceeds and are included in noncurrdmerQiabilities in the accompanying unuaudited cbidsited
balance sheets. In addition, we received €59 mil{i&75 million) in value-added tax from Fraport aiiwill be
remitted to the tax authorities in April 2009.

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

Three Months Ended Total From
March 31, Inception Through
2009 2008 March 31, 2009
(unaudited)
(In $ millions)
Proceeds received from Frap 412 — 74¢
Costs expense 3 2 20
Costs capitalize@ 65 21 30¢

(@ Includes increase in accrued capital expendituir&§ anillion and decrease in accrued capital exjiares of
$7 million for the three months ended March 31,280d 2008, respectivel
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Consumer Specialties

Three Months Ended March 31,

Change
2009 2008 in$
(unaudited)
(In $ millions, except for percentages
Net sales 26€ 282 (16)
Net sales varianc
Volume (11)%
Price 8%
Currency (3)%
Other —
Other (charges) gains, r — (@D} 1
Operating profit (loss 66 50 16
Operating margil 24.8% 17.7%
Earnings (loss) from continuing operations befare 69 50 19
Depreciation and amortizatic 12 14 2

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

Decreased volumes in our Acetate business and anafble foreign currency impacts contributed to dased
net sales during the three month period ended Mait¢cR009 as compared to 2008. Decreased acefatae® wert
primarily due to the timing of contract settlemeatshe end of the quarter. Decreased flake and/atumes were
substantially offset by increased tow pricing dgrthe period.

Operating profit for the three months ended Marth2®09 increased $16 million compared to the saenied
in 2008 largely due to favorable foreign currenmypacts on overall expenditures. Decreased plamicspg and
improved energy costs also contributed to the asme

During the three month period ended March 31, 2@8@8ings from continuing operations before taxéased
due to increased operating profit as well as higliddends from our China ventures of $3 million.
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Industrial Specialties

Three Months Ended March 31,

Change
2009 2008 in$
(unaudited)
(In $ millions, except for percentages
Net sales 242 36& (129
Net sales varianc
Volume (26)%
Price (3)%
Currency (5)%
Other —
Other (charges) gains, r () 3 1
Operating profit (loss 10 17 )
Operating margil 4.1% 4.7%
Earnings (loss) from continuing operations befare 10 17 (7
Depreciation and amortizatic 13 14 @

Our Industrial Specialties segment includes our Bions, 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 engiadd¢o
meet specific customer requirements. Our emulsiosPVOH products are used in a wide array of apfdins
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 flexibleksing films, lamination film products, hot metitesives,
medical tubing, automotive carpeting and solar eetlapsulation films.

Decreased volumes across all businesses drovettiaalin net sales during the three months endaativi31,
2009 compared to the same period in 2008. The Eomslsand PVOH businesses experienced volume reohscti
due to decreased demand stemming from the globabatic downturn. Declines in emulsions volumes were
concentrated in North America and Europe, offsealvplume increase in Asia due to higher productibour
Nanjing emulsions plant. PVOH volumes declined asrall regions and were also attributable to comeiit
customer destocking efforts. AT Plastics volumedided due to the force majeure event at our Edoroptant.
Declines in price and unfavorable currency impatts negatively impacted net sales during the derio

Operating profit declined $7 million compared te same period in 2008. Decreased raw material aedyg
costs and reduced overall spending partially offsetdecline in net sales. Reduced spending ibuattible to our
fixed spending reduction efforts, restructuringaiéincies and favorable foreign currency impacts.
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Acetyl Intermediate:

Three Months Ended

March 31,
Change
200¢ 2008 in$
(unaudited)
(In $ millions, except for
percentages)
Net sales 572 1,09¢ (529)
Net sales varianc
Volume (19)%
Price (27)%
Currency (2)%
Other —
Other (charges) gains, r @ (7) 6
Operating profit (loss 12 177 (165)
Operating margil 21% 16.1%
Earnings (loss) from continuing operations befape 16 20¢€ (190
Depreciation and amortizatic 27 32 5)

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, medicines and more. Other chemicals mextlin this segment are organic solvents and irgdiates for
pharmaceutical, agricultural and chemical products.

Acetyl Intermediateshet sales declined by 48% during the three monitse&March 31, 2009 compared to
same period in 2008 due to lower prices acrogggibns, lower volumes and unfavorable currencyaiotp Lower
volume was driven by continued destocking and acton in underlying demand compared to the samiegén
2008, particularly in Europe and in the Americaswier industry utilization of acetyl products in Bpe and the
Americas coupled with lower methanol and ethylerniegs, drove a reduction in selling prices in thesgons
during the period. Selling prices declined durihg period as our formula-based pricing arrangemniante US
were negatively impacted by lower ethylene and amsthcosts.

Operating profit declined $165 million for the termonths ended March 31, 2009 compared to the panc
in 2008, primarily as a result of lower volume anites, offset partially by lower ethylene, methlzanad energy
prices, reduced spending due to the shutdown oPaumipa, Texas facility and other reductions in djpen
Depreciation and amortization expense declinedgmilgnas a result of the long-lived asset impairirieases
recognized in the fourth quarter of 2008 relatetheopotential closure of our acetic acid and VAMduction
facility in Pardies, France, the closure of our VAlvbduction unit in Cangrejera, Mexico in Februa®p9, coupled
with lower depreciation resulting from the shutdoefrour Pampa, Texas facility. Other charges ofrffifion during
the three months ended March 31, 2008 were priynaathted to the planned shutdown of our Pampaad éacility.
Other charges during the three months ended MakrcB®9 consists of $6 million of insurance rec&m
satisfaction of claims we made related to the umma outage of our Clear Lake, Texas acetic acititfeduring
2007, offset by charges related to the shutdowsuofCangrejera, Mexico facility and the alignmehstaffing
levels with our view of the current economic enwimgent.

Earnings from continuing operations before tax ided $190 million for the three months ended Math
2009 compared to the same period in 2008, duenterloperating profit and dividend income from oastc
investment. Dividend income from our cost investiméim Sina, declined $25 million for the three rttenended
March 31, 2009 compared to the same period in 2808result of lower earnings from declining masdor
methanol and MTBE.
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Other Activities

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

The operating loss for Other Activities increas@dnillion for the three months ended March 31, 2009
compared to the same period in 2008. The increaeeioperating loss is due to increased othegelsaOther
charges during the three months ended March 38 gfitharily includes charges related to employemiteation
benefits.

The loss from continuing operations before tax dased $10 million for the three months ended M&dgh
2009 compared to the same period in 2008. The dseris primarily due to reduced interest expensdtieg from
lower interest rates on our senior credit factitikiring the period as well as lower operating thgsng the period.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivaderts
dividends from our portfolio of strategic investnt®rin addition, we have $143 million available bmrrowing
under our credit-linked revolving facility and $6B0llion available under our revolving credit fatilto assist if
required, in meeting our working capital needs atier contractual obligations. We must maintaiirst fien senio
secured leverage ratio not greater than 3.90 @ih.0rder to borrow under the revolving creditifiac— see ‘Debt
and Capital” below. Our availability in future peds will be based on the first lien senior secuesdrage ratio
applicable to the future periods. In excess ofe2fdlérs participate in our revolving credit faciligach with a
commitment of no more than 10% of the $650 millk@mmitment.

While our contractual obligations, commitments dett service requirements over the next severabyeea
significant, we continue to believe we will haveadable resources to meet our liquidity requirersgirtcluding
debt service, for the remainder of 2009. If outhctiew from operations is insufficient to fund odebt service and
other obligations, we may be required to use atiegns 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 curexai$ or that
we will be able to maintain our ability to borrowder our revolving credit facilities.

On a stand-alone basis, Celanese Corporation hamteyial assets other than the stock of its sidrged and
no independent external operations of its own. ichsCelanese Corporation generally will depenthencash flov
of its subsidiaries to meet its obligations undepreferred stock, Series A common stock ande¢hées credit
agreement.

Cash Flows

Cash and cash equivalents as of March 31, 2009 $iet&0 million, which was an increase of $474 iinill
from December 31, 2008.

Net Cash Provided by Operating Activities

Cash flow from operations increased $33 millioniniyithe three months ended March 31, 2009 as cadpar
the same period in 2008. The decrease in operptfg of $207 million was more than offset by inogements in
trade working capital and receipt of €59 milliory§bmillion) for value-added tax received from Fregpehich will
be remitted to the German tax authorities in ApBI09.

Net Cash Provided by (Used in) Investing Activities

Net cash from investing activities increased frooash outflow of $138 million for the three mongrsled
March 31, 2008 to a cash inflow of $311 million fbe same period in 2009. The increase is primdiily to receig
of proceeds of $412 million related to the Ticorgderbach plant relocation. Fewer capital expenet and less
cash spent on the purchase of marketable secualiesontributed to the increase. Cash spenteititona
Kelsterbach plant relocation of $58 million was $8lion higher than the same period in 2008.
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Our cash outflow for capital expenditures was $3iion and $81 million for the three months ended
March 31, 2009 and 2008, respectively. Capital egjiares were primarily related to major replacetaari
equipment, capacity expansions, major investmentsduce future operating costs, and environmeamiglhealth
and safety initiatives. Capital expenditures angeeted to be approximately $175 million for 200&leding
amounts related to the relocation of our Ticonapila Kelsterbach. Cash outflows for capital exgemds for our
Ticona plant in Kelsterbach are expected to ranga $350 to $370 million during 2009.

Net Cash Used in Financing Activities

Net cash used in financing activities decreasemh faccash outflow of $112 million for the three ntmended
March 31, 2008 to a cash outflow of $48 million fbe same period in 2009. The $64 million decrgasearily
relates to the decrease in cash spent to repurshases during the three months ended March 38 20@ompare
to 2008.

Debt and Capital

On April 3, 2009, we declared a cash dividend o2$8625 per share on its 4.25% convertible perpetua
preferred stock amounting to $2 million and a adisidend of $0.04 per share on its Series A comstonk
amounting to $6 million. Both cash dividends aretf@ period from February 1, 2009 to April 30, 2Gthd will be
paid on May 1, 2009 to holders of record as of Apsi, 2009.

In February 2008, our Board of Directors authoritezlrepurchase of up to $400 million of our Sefies
common stock. This authorization was increased@d3$nillion in October 2008. The authorization give
management discretion in determining the conditiomder which shares may be repurchased. This reasec
program does not have an expiration date. As oth&d, 2009, we have purchased 9,763,200 sham@s of
Series A common stock at an average purchase @fr888.68 per share for a total of $378 million guant to this
authorization.

As of March 31, 2009, we had total debt of $3,468ion compared to $3,533 million as of December 31
2008. We were in compliance with all of the covesarlated to our debt agreements as of March@®19.2

Our senior credit agreement consists of $2,280anilbf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $650 millioolkéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1 Borrowings under the senior credit agreement ing¢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
margin for the term loans and any loans under tbditlinked revolving facility is 1.75%, subjeat potential
reductions as defined in the senior credit agreémdenof April 2, 2009, the applicable margin wag3%.

As of March 31, 2009, there were $85 million otées$ of credit issued under the crddiked revolving facility
and $143 million remained available for borrowiAg. of March 31, 2009, there were no outstandingdweings or
letters of credit issued under the revolving créafiility.

Our senior credit agreement requires us to mairddirst lien senior secured leverage ratio noagmethan 3.9
to 1.00 for the trailing four quarters if there awgstanding borrowings under the revolving créatiility. The first
lien senior secured leverage ratio is calculatetth@satio of consolidated first lien senior secudebt to earnings
before interest, taxes, depreciation and amortinaubject to adjustment identified in the crediteement. Based
on the estimated first lien senior secured leverage for the trailing four quarters at March 2009, our
borrowing capacity under the revolving credit fagils $650 million. Due to the effect of destociand inventory
impacts during the three months ended Decembe2@8 and the three months ended March 31, 2009, we
anticipate our trailing four quarter calculationtbé first lien senior secured leverage ratio, tedefore our
availability under the revolving credit facility iiless amended), to be significantly reduced duttiegast half of
20009.

Contractual Obligations.

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

40




Table of Contents

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 Luxemlirg
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 12 of the accompanying unauditedrimconsolidated financial statements includethia
Quarterly Report on Form 10-Q for a discussioneaent accounting pronouncements.
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 11 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 11 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

The table below sets forth information regardingurehases of our Series A common stock duringhtest
months ended March 31, 2009:

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased a that may yet be
of Shares Price Paid Part of Publicly Purchased Under
Period Purchased per Share  Announced Program() the Program
January = 31, 200¢ — — — $ 122,300,00
February + 28, 200¢ 83t $ 12.0Z — $ 122,300,00
March 1- 31, 200¢ — — — $ 122,300,00

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

(@ No shares were purchased during the three monttedeviarch 31, 2009 under our previously annountack:
purchase plar

Item 3. Defaults Upon Senior Securitie

None.

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

None.

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit

Number
3.1
3.2
3.3

101

10.2

10.3
311

31.2
321

32.2

Description

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

Third Amended and Restated By-laws, effective aSabber 23, 2008 (Incorporated by reference to
Exhibit 3.1 to the Current Report Form &K filed on October 29, 2008

Certificate of Designations of 4.25% Convertiblegegual Preferred Stock (Incorporated by referdnce
Exhibit 3.2 to the Current Report Form &K filed on January 28, 200%

Agreement and General Release, dated March 9, D@d®een the Company and John J. Gallagher Ill
(incorporated by reference to Exhibit 10.1 to ther€nt Report on Form 8-K filed with the SEC on
March 10, 2009)

Form of Second Amendment to Nonqualified Stock @p#greement (incorporated by reference to
Exhibit 10.1 to the Current Report Form &K filed with the SEC on January 26, 20C

Offer Letter, dated February 25, 2009, betweerChmpany and Gjon N. Nivica Jr. (filed herewit
Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002dfi
herewith.)

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

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

Certification of Chief Financial Officer pursuant $ection 906 of the Sarbanes-Oxley Act of 2002d(fi
herewith).

PLEASE NOTE: It is inappropriate for readers to assume ther@oy of, or rely upon any covenants,
representations or warranties that may be contamagdreements or other documents filed as Exhiibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or 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 jgaifar transaction,
may be qualified by materiality standards thatedifrom 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 solesdto agreements are not included or incorpotayegference

herein.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport tc
be signed on its behalf by the undersigned 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: April 28, 2009

By: /s/ STEVEN M. STERIN

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

Date: April 28, 2009
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Exhibit 10.3

PERSONAL & CONFIDENTIAL

February 25, 2009
Personal & Confidential

Mr. Gjon N. Nivica, Jr.
[Address]

Dear Gjon:

On behalf of Celanese, | am pleased to confirmoffier for the position of Senior Vice President,n@eal Counsel
and Corporate Secretary. Your position will be lbasteour Corporate Headquarters in Dallas and yidber
reporting directly to David Weidman, Chairman artdef Executive Officer. We anticipate your startedavill be or
or before March 30, 2009.

Following is an outline of the compensation packagehave developed for you.

Base Salary

Your base salary will be $430,000 per year and lvélpayable on a bi-weekly basis in accordance théh
Company’s normal payroll practice.

Annual Bonus

Your annual bonus opportunity at target will be 76P4our annual salary (the “Target”), with a “Stie”
opportunity of up to 140% of your annual salary u¥aill be eligible for a performance bonus oppoityeach year
according to the terms of the annual bonus plaiciwtomprises a number of financial and non-finahgieasures
that, combined with your personal performance, rdgitee your actual bonus payout. Current individuaiformanc
modifiers also allow for an additional adjustmeatween 0% and 200% of your calculated bonus paygoetflect
your individual performance relative to your annabjectives. You must be employed by Celaneseestine suct
payments are made in order to remain eligible ¢eive any bonus payout.

For 2009, you will receive a bonus based on aykedir of participation in the plan with a minimurrypat at Target
before any adjustments for Company or Individuafgrenance (a 1.0 modifier).

Sign-on Bonus

You will receive a one-time payment in the amour$200,000, less applicable deductions, as a SigBanus
which will be payable to you with the first payrelfcle after your start date. Should you volunyaeihd your
employment with Celanese for any reason within ¢&)oyears of your start date, Celanese reservesgheto seek
a prorated repayment for this Sign-on Bonus.

Sign-on Equity Awards

You will receive a sign-on award of 50,000 Time+tuas Restricted Stock Units (Sign-on RSU Award).uY&ign-
on RSU Award will vest annually over three (3) y&€33.3% per year) beginning on the first annivgrsd the
grant date.

You will also receive a sign-on award of 100,000hMpualified Stock Options (Sigon Stock Option Award). Yot
Sign-on Stock Option Award will vest annually ovkree (3) years (33.3% per year) beginning onitise f
anniversary of grant date, and will have a sevglydéar term.

Long-Term Incentive Awards

Celanese delivers Long-Term Incentive (LTI) compgios through annual grants of Performanesting Restricte
Stock Units (Performance RSU Award) and t-vesting LTI awards, which will be delivered in t




form of a cash award for 2009 (Cash LTI Award). AahLTI awards are planned to occur in the foudlanter of
each calendar year and are based on a combindtiamtibution, individual performance, and marlatels of
long-term incentive compensation.

Upon joining Celanese, we will grant to you a “&tfgaward of 10,000 Performance RSUs and a Cash LT Iréviw
the amount of $450,000. The Performance RSU Awaltd/@st on October 14, 2011, where the actual nemnab
Performance RSUs that vest may be more or lessythantarget award based on the Company’s achienteaie
specific metrics/goals measured over a definedbpmdnce period. The Cash LTI Award will vest ancpbgable
annually over three (3) years on October 14, 22090 and 2011 (30%, 30% and 40%) respectively.

The complete terms of your Sign-on RSU, Sign-orcisption, Performance RSU and Cash LTI Awards héll
determined on the grant date, which will be theedatur awards are presented and approved by the&uation
Committee of the Celanese Board of Directors (culyeplanned for April 22, 2009). Your Sign-on RS8ign-on
Stock Option and Performance RSU Awards will eaglyfanted pursuant to the Celanese 2004 Stocktlaed?lar
and you will be required to sign appropriate anagteements and the Celanese LTI Claw-back agreemerder
to receive these awards. In order to remain ekgiiblreceive these awards, you must be activeljlayrag by
Celanese at the time awards are granted.

Stock Ownership Guidelines

In order to align our executives’ interests witbsk of our shareholders, Celanese expects seadereto maintain
equity ownership in the Company commensurate viighr {position. We established a stock ownershiggjirie
equal to three (3) times your annual base salaryduor salary level (SL02) and you will have fiv8 ffears to meet
the guideline. Our stock ownership Guidelines idelthe value of any unvested RSU awards grantgdu@s well
as any Celanese stock that you beneficially owthénvarious Company and individual accounts. Detafilthis
program will be provided upon acceptance of thiplegment offer.

Employee Benefits

During your employment, you will be eligible to gaipate in the Company’s employee benefit plansffact from
time to time, on the same basis as those benefitgemerally made available to other employeeh@fdompany.
We offer comprehensive medical and dental coverag@pany paid group term life insurance and acctaleteath
and dismemberment (AD&D) insurance (each equalttmés your annual base salary), a cash balane@qreplan
to which the company currently allocates 5% ofiblggpay and a 401(k) plan that currently match&3% of the
first 5% of eligible employee contributions.

Executive Benefits

You are also eligible to participate in the CelanAsnual Executive Cash Perquisite Allowance progwhere you
will receive an allowance in the amount of $15,0@8s applicable deductions) for your salary €&l 02), which
is payable each year in January. For 2009, youradkive a prorated allowance based on your manfthervice
completed during the year, which will be payablgaa with the first payroll cycle after your state.

Additionally, you will be eligible to participate ithe Celanese Annual Executive Physical Progratndmg the
annual physical with the Baylor Personal Edge mogrYou will also be eligible to receive the BioBloal 250
blood screen every 5 years.

Relocation Assistance

Celanese will assist in your relocation to the Babirea under the provisions of our executive atloc policy for
new employees. Generally, this policy providestifer shipment of household goods, home sale andhasec
assistance, a lump-sum payment to assist with waunitiscellaneous expenses associated with yowato, and
temporary living in Dallas for up to six months.eThome sale and purchase assistance can be utdizeg to one
(1) year after your start date. You will also bigiiele to receive a reimbursement for any capitaklon your may
incur on the sale of your home in an amount up7@ &0, where such amount will not be tax assisted.

Should you voluntarily end your employment with &etse for any reason during the one (1) year pafied you
relocate your home to the Dallas area, and withegetsto the loss on sale during the one (1) yeao@after your




home is sold under the Home Sale Program, Celassseves the right to seek full repayment for thie® of any
relocation assistance provided to you.

Vacation

You will be eligible for four (4) weeks annual véioa. Vacation availability for the remainder ofglyear will be
prorated based on your actual start date, in aeoeslwith the Company’s vacation policy.

Severance Benefits

You will be eligible to receive severance bendfitst provide for a payout equal to 1.0 times yourual base sala
plus target bonus (in effect at the time of sepamatin the event of an involuntary termination lvatit cause or a
voluntary separation for good reason (as such tammslefined in each agreement); or a payout ¢quaD times
your annual base salary plus target bonus (in effieithe time of separation) in the event of arolaktary
termination without cause or a voluntary separatiwrgood reason during the two-year period follogva
Change-In-Control (CIC) event (as such term israefiin the CIC agreement).

With respect to your Celanese Sign-on Equity antdwards, in the event of an involuntary terminatieithout
cause, you will become immediately vested in tiggn®in RSU Award, and with respect to the Sign-arcist
Option, Performance RSU and Cash LTI Awards yollvdtome vested on a prorated basis through yderafa
termination. The prorated Performance RSU Awardl lvélearned as of the date of termination, butbélksettled o
the planned vesting date subject to the Comparyimaement of the performance metrics/goals asnaatlin the
grant agreement. The prorated Sign-on Stock Optieard will become vested on the date of terminatiad any
vested stock options will be exercisable for aqgutof one year following the date of termination.

The severance benefits will also include continpadicipation in the Celanese medical and dentaigfor a perio
of one year following the applicable separationnév€opies of these agreements will be providegbtounder
separate cover.

Confidentiality, Non-compete and Nonrsolicitation

As a condition of your employment, you will be ré@gd to execute agreements (the “ConfidentialitpnNCompete
and Non-Solicitation Agreements”) with the Compaegarding protection and non-disclosure of confiidén
information, non-competition and non-solicitati@@opies of these agreements will be provided towmaler
separate cover.

This offer letter constitutes the full terms aneditions of your employment with the Company. Ipetsedes any
other oral or written commitments that may havenbmade to you.

This offer of employment is contingent upon thaessattory completion of a background check andgmgloymen
examination including tests for substance abusaotitatisfactorily completed, the offer will bescended.
Arrangements for the drug screen will be coordiddkeough Concentra Medical Services (instructienslosed)
and should be completed no later than two (2) weeksre your start date.

As required by law, we will need to verify and dowent your identity and eligibility for employmemt the United
States. Please review the enclosed material and thve appropriate documentation needed to comitlete9 Form
on your start date. Please do not complete thEdfth in advance since this must completed on yiestrday of
employment with the company.

Gjon, we are most enthusiastic about your joiniig€elanese team. If these provisions are agreeaptai, please
sign the enclosed copy of this letter and retuta ine by fax at (972) 443-4439 on or before MacR009.
Sincerely,

/sl Michael L. Summers

Michael L. Summers
Senior Vice President, Human Resources




Acknowledgment of Offer:
(Please check one)

M | accept the above described offer of employmettt ®elanese and understand that my employmensstatu
will be considered at-will and may be terminatedsy tim for any reason. Upon acceptance of tHisr of
| agree to keep the terms and conditions of thisegent confidentia

O | decline your offer of employment.

Signature: /sl Gjon N. Nivica, Jr. Date: March 2, 2009
Gjon N. Nivica, Jr.

Anticipated Start Date:March 30, 2009




Exhibit 31.1

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

[, David N. Weidman, certify that:
1. | have reviewed this quarterly report on Forral@f Celanese Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

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

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

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenteisi
report our conclusions about the effectiveness@efdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

(d) disclosed in this report any change in thestegint’s internal control over financial reportitiat
occurred during the registrant’s most recent fisgelrter (the registrant’s fourth fiscal quartettie case of an
annual report) that has materially affected, oe@sonably likely to materially affect, the regsit’s internal
control over financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofrdggstrant’s board
of directors (or persons performing the equivafanttions):

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

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

/s/ Davib N. WEIDMAN

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

Date: April 28, 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. | have reviewed this quarterly report on Forral@f Celanese Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#ttate a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash floithe registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimisglosure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

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

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

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenteisi
report our conclusions about the effectiveness@efdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

(d) disclosed in this report any change in thestegint’s internal control over financial reportitiat
occurred during the registrant’s most recent fisgelrter (the registrant’s fourth fiscal quartettie case of an
annual report) that has materially affected, oe@sonably likely to materially affect, the regsit’s internal
control over financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofrdggstrant’s board
of directors (or persons performing the equivafanttions):

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: April 28, 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 Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending March 31, 2009 as filed with the Securitied Exchange Commission on the date hereof (thpdiR®, I,
David N. Weidman, Chairman of the Board of Direstand Chief Executive Officer of the Company, hgreb

certify, pursuant to 18 U.S.C. Section 1350, agpsstbpursuant to Section 906 of the Sarbanes-OGxepf 2002,
that:

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

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

/s/ Davib N. WEIDMAN

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

Date: April 28, 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 Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending March 31, 2009 as filed with the Securitied Exchange Commission on the date hereof (thpdiR®, I,
Steven M. Sterin, Senior Vice President and Chieicial Officer of the Company, hereby certifyyguant to
18 U.S.C. Section 1350, as adopted pursuant taoBead6 of the Sarbanes-Oxley Act of 2002, that:

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: April 28, 200¢



