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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 September 30, 200
or

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

(Commission File Number) 001-32410

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Girart

Delaware 98-042072¢
(State or Other Jurisdiction of (ILR.S. Employer
Incorporation or Organization Identification No.)
1601 West LBJ Freeway 752346034
Dallas, TX (Zip Code)

(Address of Principal Executive Office

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

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

No O

Indicate by check mark whether the registrant lismstted electronically and posted on its corpovateb site, if
any, every Interactive Data File required to bensitied and posted pursuant to Rule 405 of Regule@idr
(8232.405 of this chapter) during the precedingnbhths (or for such shorter period that the regigtwas required
to submit and post such files). Y& No O

Indicate by check mark whether the registrantlexge accelerated filer, an accelerated filer, &accelerated
filer, or a smaller reporting company. See therdifins of “large accelerated filer”, “acceleratiddr” and “smaller
reporting company” in Rule 12b-2 of the Exchangé. A&Check one):

Large accelerated filekd  Accelerated filerD0  Non-accelerated fileEl ~ Smaller reporting compania
(Do not check if a smaller reporting camp)

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

The number of outstanding shares of the regisségries A common stock, $0.0001 par value, asctili@r 22,
2009 was 143,601,100.
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Item 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended September 3C Nine Months Ended September 3C

2009 2008 2009 2008
(In $ millions, except for per share data;
Net sales 1,30¢ 1,82¢ 3,69¢ 5,531
Cost of sale: (1,039 (1,490 (2,980 (4,390
Gross profit 26€ 33¢ 714 1,147
Selling, general and administrative exper (110 (142) (33¢) (41€)
Amortization of intangible assets (primarily custamnelated
intangible asset: (20 19 (59 (58)
Research and development expetr (18) (18 (56) (59
Other (charges) gains, r (96) (@) (123%) (249)
Foreign exchange gain (loss), | 2 (@) 1 3
Gain (loss) on disposition of businesses and ggset 45 (1) 41 (1)
Operating profit 65 151 181 592
Equity in net earnings (loss) of affiliat 19 19 44 46
Interest expens (52) (65) (15€) (19E
Interest incom: 2 8 7 27
Dividend income— cost investment 19 35 81 13¢€
Other income (expense), r (5) 4 (2 9
Earnings (loss) from continuing operations befare 49 152 15¢& 617
Income tax (provision) bene! 35C 12 32¢ (106
Earnings (loss) from continuing operatic 39¢ 164 48: 511
Earnings (loss) from operation of discontinued afiens - (8) - (220
Income tax (provision) benefit from discontinueckgtions - 2 -
Earnings (loss) from discontinued operati - (6) - (75)
Net earnings (loss 39¢ 15¢ 482 43€
Less: Net earnings (loss) attributable to noncdlirigp
interests - - - (1)
Net earnings (loss) attributable to Celanese Catjmr 39¢ 15¢ 482 437
Cumulative preferred stock dividen (3) (3) (8) (8)
Net earnings (loss) available to common sharehs 39¢€ 15E 47¢ 42¢
Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic 39¢ 164 482 512
Earnings (loss) from discontinued operati - (6) - (75)
Net earnings (loss 39¢ 15¢ 482 437
Earnings (loss) per common sh— basic
Continuing operation 2.7¢ 1.0¢ 3.31 3.3€
Discontinued operatior - (0.09) - (0.50
Net earnings (loss<— basic 2.7€ 1.0¢ 3.31 2.8€
Earnings (loss) per common sh— diluted
Continuing operation 2.5z 1.01 3.0¢ 3.0¢
Discontinued operatior - (0.09) - (0.45)
Net earnings (loss— diluted 2.5% 0.97 3.0¢ 2.6
Weighted average shar— basic 143,591,23 147,063,24 143,542,40 149,976,91
Weighted average shar— diluted 157,562,91 162,911,68 156,678,26 166,008,01
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

As of As of
September 30 December 31
2009 2008
(In'$ millions,
except share amounts
ASSETS
Current assel
Cash and cash equivalel 1,29: 67€
Trade receivables — third party and affiliates (@fetllowance for doubtful accounts —

2009: $21; 2008: $2¢ 72¢ 631
Non-trade receivable 22% 274
Inventories 467 577
Deferred income taxe 60 24
Marketable securities, at fair val 4 6
Assets held for sal 2 2
Other asset 85 96

Total current asse 2,862 2,28¢

Investments in affiliate 811 78¢
Property, plant and equipment (net of accumulatgatetiation
— 2009: $1,084; 2008: $1,05 2,681 2,47(
Deferred income taxe 35¢ 27
Marketable securities, at fair val 83 94
Other asset 32¢ 357
Goodwill 80¢ 77¢
Intangible assets, n 31k 364
Total asset 8,25( 7,16¢

LIABILITIES AND SHAREHOLDERS '’ EQUITY
Current liabilities
Shor-term borrowings and current installments of I-term debt— third party anc

affiliates 26E 23¢
Trade payable— third party and affiliate 55¢ 528
Other liabilities 60€ 574
Deferred income taxe 16 15
Income taxes payab 28 24
Total current liabilities 1,47: 1,36¢
Long-term debi 3,31z 3,30(
Deferred income taxe 127 122
Uncertain tax position 22t 21¢
Benefit obligation:s 1,157 1,167
Other liabilities 1,27(C 80¢

Commitments and contingenci
Shareholder equity
Preferred stock, $0.01 par value, 100,000,000 sharthorized (2009 and 20(
9,600,000 issued and outstandi - -
Series A common stock, $0.0001 par value, 400,000sbares authorized
(2009: 164,202,786 issued and 143,601,100 outstgndi
2008: 164,107,394 issued and 143,505,708 outstgn - -
Series B common stock, $0.0001 par value, 100,0006ares authorized
(2009 and 2008: 0 shares issued and outstan

Treasury stock, at cost (2009 and 2008: 20,601s686es’ (781) (781)
Additional paic-in capital 503 49k
Retained earninc 1,50¢ 1,047
Accumulated other comprehensive income (loss) (543 (579
Total Celanese Corporation sharehol’ equity 684 182
Noncontrolling interest 2 2
Total shareholde’ equity 68€ 184
Total liabilities and sharehold¢ equity 8,25 7,16

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

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

Nine Months Ended
September 30, 200!
Shares Outstanding Amount
(In $ millions, except share data,

Preferred stoc

Balance as of the beginning of the pet 9,600,00C -
Issuance of preferred sto - -
Balance as of the end of the per 9,600,00C -
Series A common stoc
Balance as of the beginning of the pet 143,505,70¢ -
Stock option exercise 72,601 -
Purchases of treasury stock, including related - -
Stock award: 22,791 -
Balance as of the end of the per 143,601,10( -
Treasury stocl
Balance as of the beginning of the pet 20,601,68¢ (781)
Purchases of treasury stock, including related - -
Balance as of the end of the per 20,601,68t (78)
Additional paic-in capital
Balance as of the beginning of the pet 49k
Stocl-based compensation, net of 7
Stock option exercise 1
Balance as of the end of the per 503
Retained earning
Balance as of the beginning of the pet 1,047
Net earnings (loss) attributable to Celanese Catjmor 48:<
Series A common stock dividen @7
Preferred stock dividenc (8)
Balance as of the end of the per 1,50¢
Accumulated other comprehensive income (loss)
Balance as of the beginning of the pet (579
Unrealized gain (loss) on securit Q)
Foreign currency translatic 31
Unrealized gain (loss) on interest rate sw 7
Pension and postretirement bene (1)
Balance as of the end of the per (543
Total Celanese Corporation sharehol’ equity 684
Noncontrolling interest
Balance as of the beginning of the pet 2
Net earnings (loss) attributable to noncontroliimigrests -
Balance as of the end of the per 2
Total shareholde’ equity 68€
Comprehensive income (los
Net earnings (loss 487
Other comprehensive income (loss), net of
Unrealized gain (loss) on securit Q)
Foreign currency translatic 31
Unrealized gain (loss) on interest rate sw 7
Pension and postretirement bene (1)
Total comprehensive income (loss), net of 51¢
Comprehensive income (loss) attributable to norradlitty interests -
Comprehensive income (loss) attributable to Cela@poratior 51¢

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

Nine Months Ended
September 30

2009 2008

(In $ millions)
Operating activitie:

Net earnings (loss 482 43€
Adjustments to reconcile net earnings (loss) tocash provided by operating
activities:
Other charges (gains), net of amounts t 77 19
Depreciation, amortization and accret 242 272
Deferred income taxes, r (367) (5)
(Gain) loss on disposition of businesses and aaset (42) 2
Other, ne 8 30
Operating cash provided by (used in) discontinyserations @ 10
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, ni (79 (%))
Inventories 86 (120
Other asset 40 58
Trade payable— third party and affiliate 24 (43)
Other liabilities (64) (29¢€)
Net cash provided by operating activit 40¢ 34t
Investing activities
Capital expenditures on property, plant and equigt (130 (212
Acquisitions and related fees, net of cash acqt D D
Proceeds from sale of businesses and asse 16¢ 7
Deferred proceeds on Ticona Kelsterbach plant atioe 41z 311
Capital expenditures related to Ticona Kelsterlgzlaht relocatior (24%) (122)
Proceeds from sale of marketable secur 15 147
Purchases of marketable securi - (128)
Settlement of cross currency swap agreer - (93
Other, ne (25) (78)
Net cash provided by (used in) investing activi 191 (169)
Financing activitie:
Shor-term borrowings (repayments), t 31 8
Proceeds from lor-term deb - 13
Repayments of lor-term debi (56) (32)
Refinancing cost 3 -
Purchases of treasury stock, including related - (37¢)
Stock option exercise 1 18
Series A common stock dividen () (18)
Preferred stock dividenc (8) (8)
Other, ne - (6)
Net cash used in financing activiti (52 (402)
Exchange rate effects on cash and cash equivz 70 (15)
Net increase (decrease) in cash and cash equis 617 (247)
Cash and cash equivalents at beginning of p¢ 67€ 82t
Cash and cash equivalents at end of pe 1,29: 584

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

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

Celanese Corporation and its subsidiaries (collelstithe “Company”)s a leading global integrated chemical
advanced materials company. The Company’s busineskves processing chemical raw materials, such as
methanol, carbon monoxide and ethylene, and ngwoalucts, including wood pulp, into value-addedroftals,
thermoplastic polymers and other chemical-basedyuts.

Basis of Presentation

The unaudited interim consolidated financial stagts for the three and nine months ended Septe3th&009
and 2008 contained in this Quarterly Report weepared in accordance with accounting principlesly
accepted in the United States of America (“US GAABY all periods presented. The unaudited interimsotidate:
financial statements and other financial informatiiecluded in this Quarterly Report, unless otheengpecified,
have been presented to separately show the effediscontinued operations.

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

Operating results for the three and nine monthg@®kptember 30, 2009 and 2008 are not necessalitative
of the results to be expected for the entire year.

Estimates and Assumptions

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

Reclassifications

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

2. Recent Accounting Pronouncement

In August 2009, the Financial Accounting Standd@dard (“FASB”) issued FASB Accounting Standards &ied
No. 200405, Fair Value Measurements and Disclosu(&sSU 2009-05"), which is effective for financial
statements issued for interim and annual periodsgrafter August 2009. ASU 2009-05 amends FASBoAoting
Standards Codification (“FASB ASC") Topic 820-10-ASB ASC 820-10"). The update provides clarificatimn
the techniques for measurement of fair value reguaf a reporting entity when a quoted price iraative market
for an identical liability is not available. Thipdate had no impact on the Company’s financialtfposiresults of
operations or cash flows.
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In June 2009, the FASB issued Statement of FinbAcieounting Standards (“SFAS”) No. 168he FASB
Accounting Standards Codificati™ and the Hierarchy of Generally Accepted Accounimnigiciples — a
replacement of FAS No. 1§5FAS No. 168”), which is effective for financiatatements issued for interim and
annual periods ending after September 15, 2009 SIR¥& 168 created FASB ASC Topic 105-10 (“FASB ASC
105-10"). FASB ASC 105-10 identifies the sourcesofounting principles and the framework for séfect
principles used in the preparation of financiatestgents of nongovernmental entities that are ptededn
conformity with US GAAP (the GAAP hierarchy). Thitandard had no impact on the Comparfiniancial positior
results of operations or cash flows.

In May 2009, the FASB issued SFAS No. 185bsequent EvensSFAS No. 165”), codified in FASB ASC
Topic 855-10, which establishes accounting andaksice standards for events that occur after thenba sheet
date but before financial statements are issu@gdepavailable to be issued. It defines financileshents as
available to be issued, requiring the disclosurthefdate through which an entity has evaluatedesqlent events
and the basis for that date, whether it be the thh&tdinancial statements were issued or the d&tewere available
to be issued. The Company adopted SFAS No. 165 iggaance. This standard had no impact on the Caoy'ga
financial position, results of operations or caskvt.

In April 2009, the FASB issued FASB Staff PositidRSP”) No. SFAS 115-2 and SFAS 124Rkcognition and
Presentation oOther-Than-Temporary Impairment$SP No. SFAS 115-2 and SFAS 124-2Rhich is codified ir
FASB ASC Topic 320-10. FSP No. SFAS 115-2 and SE2&2provides guidance to determine whether the he
of an investment in a debt security for which ctesm fair value are not regularly recognized imesys should
recognize a loss in earnings when the investmantpaired. This FSP also improves the presentai@hdisclosur
of other-than-temporary impairments on debt andtggecurities in the consolidated financial stageits. The
Company adopted FSP No. SFAS 115-2 and SFAS 12giAting April 1, 2009. This FSP had no materigbat
on the Company’s financial position, results of igpiens or cash flows.

In April 2009, the FASB issued FSP No. SFAS 10%d Accounting Principles Board (“APB”) Opinion
No. APB28-1,Interim Disclosures about Fair Value of Financiaktrumentg“FSP No. SFAS 107-1 and APB
28-1"). FSP No. SFAS 107-1 and APB 28-1, whichadified in FASB ASC Topic 825-10-50, require dissloes
about fair value of financial instruments for iribereporting periods of publicly traded companissiell as in
annual financial statements. The Company adopt@dNS SFAS 107-1 and APB 28-1 beginning April 1020
This FSP had no impact on the Company’s finana@ailtfpn, results of operations or cash flows.

In April 2009, the FASB issued FSP No. SFAS 15Ddtermining Fair Value When the Volume and Level of
Activity for the Asset or Liability Have SignifiddnDecreased and ldentifying Transactions That Nog Orderly
(“FSP No. SFAS 157-4"). FSP No. SFAS 157-4, whigkadified in FASB ASC Topics 820-10-35-51 and
820-10-50-2, provides additional guidance for eating fair value and emphasizes that even if thasebeen a
significant decrease in the volume and level ofvégtfor the asset or liability and regardlesstioé valuation
technique(s) used, the objective of a fair valuasneement remains the same. The Company adopted FSP
No. SFAS 15-4 beginning April 1, 2009. This FSP had no matengact on the Company’s financial position,
results of operations or cash flows.

In April 2009, the FASB issued FSP No. SFAS 1411RAccounting for Assets Acquired and Liabilities Ased
in a Business Combination That Arise from Contiries(“FSP No. SFAS 141(R)-1"). FSP No. SFAS 141(R)-1,
which is codified in FASB ASC Topic 80Business Combinationsaddresses application issues related to the
measurement, accounting and disclosure of assetiadilities arising from contingencies in a buess
combination. The Company adopted FSP No. SFAS 141 {on issuance. This FSP had no impact on the
Company’s financial position, results of operationgash flows.

In December 2008, the FASB issued FSP No. SFASR)32(Employers’ Disclosures about Postretirement
Benefit Plan Asse), (“FSP No. SFAS 132(R)-1") which is codified in BB ASC Topic 715-20-50. FSP
No. SFAS 132(F-1 requires enhanced disclosures about the platsasta Company’s defined benefit pension and
other postretirement plans intended to providerfioia statement users with a greater understarafint) how
investment allocation decisions are made; 2) themntategories of plan assets; 3) the inputs ahdatian
techniques used to measure the fair value of @aats; 4) the effect of fair value measurementsgusignificant
unobservable inputs on changes in plan assethdqudriod; and 5) significant concentrations df visthin plan
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assets. The Company adopted FSP No. SFAS 132(R)3arary 1, 2009. This FSP had no impact on the
Company’s financial position, results of operationgash flows.

3. Asset Sales and Plant Closure

In July 2009, the Company announced that its whaliyned French subsidiary, Acetex Chimie, had coregi¢he
consultation procedure with the workers councilteriProject of Closure” and social plan relatedhie Company’s
Pardies, France facility pursuant to which the Canypannounced its formal plan to cease all manuifaoct
operations and associated activities by Decemb@®.2Zlhe Company has agreed with the workers cooncil set
of measures of assistance aimed at minimizing ffleets of the plant’s closing on the Pardies wor&é& including
training, outplacement and severance.

As a result of the Project of Closure, the Compaprded exit costs of $85 million during the threenths
ended September 30, 2009, which included $58 millicemployee termination benefits, $20 millioncohtract
termination costs and $7 million of long-lived inpaent losses (see Note 15) to Other charges (gaiat in the
unaudited interim consolidated statements of ojmerat The fair value of the related held and usedlived assets
is $6 million as of September 30, 2009. In additive Company recorded $9 million of acceleratguregation
expense for the nine months ended September 30,&80%$3 million of environmental remediation regsrfor the
three months ended September 30, 2009 relatea tshiitdown of the Company’s Pardies, France facilihe
Pardies, France facility is included in the Acéhtermediates segment.

In July 2009, the Company completed the sale gfatgvinyl alcohol (“PVOH") business to Sekisui Ghieal
Co., Ltd. (“Sekisui”) for a net cash purchase po£&168 million, resulting in a gain on dispositiof $34 million.
The net cash purchase price excludes the accceogi/able and payable retained by the Companytréhsaction
includes long-term supply agreements between Sekiglithe Company and therefore, does not qualify f
treatment as a discontinued operation. The PVOlhbss is included in the Industrial Specialtiesnseqt.

In July 2007, the Company reached an agreementBaititock & Brown, a worldwide investment firm which
specializes in real estate and utilities developntersell the Company’s Pampa, Texas facility. TCwempany
ceased its chemical operations at the site in Dbee2008. Proceeds received upon certain milesteants are
treated as deferred proceeds and included in noerdu®ther liabilities in the Company’s unauditexhsolidated
balance sheets until the transaction is complegee(@ed to be in 2010), as defined in the salesemgent. The
Pampa, Texas facility is included in the Acetyltetrmediates segment. In September 2008, the Conpeafgrmed
a discounted cash flow analysis which resulted?i fillion of longlived asset impairment losses recorded to (
(charges) gains, net, in the unaudited interim cldated statements of operations during the thmesths ended
September 30, 2008 (see Note 15).

As of September 30, 2009 and December 31, 200&tabeld for sale in the unaudited consolidated iz
sheets included an office building with a net bealue of $2 million.

4. Inventories

As of As of
September 3C December 31

2009 2008

(In $ millions)

Finished good 336 434
Work-in-process 23 24
Raw materials and suppli 108 119
Total 467 577
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5. Marketable Securities, at Fair Value

The Company'’s captive insurance companies and @gemsiated trusts hold available-for-sale secigito¥
capitalization and funding requirements, respebtivEhe Company received proceeds from sales okatable
securities and recorded realized gains (losseSiier income (expense), net, in the unauditedimteonsolidated
statements of operations as follows:

Three months endec Nine months endec
September 30, September 30,
2009 2008 2009 2008
(In $ millions)
Proceeds from sale of securit - 51 15 147
Realized gain on sale of securit 1 - 4 3
Realized loss on sale of securit - (2 - (5
Net realized gain (loss) on sale of securi 1 (2 4 2

The Company reviews all investments for other-tteanporary impairment at least quarterly or as iattics of
impairment exist. Indicators of impairment inclutie duration and severity of the decline in failueabelow
carrying value as well as the intent and abilithtdd the investment to allow for a recovery in tharket value of
the investment. In addition, the Company consideitative factors that include, but are not lxito: (i) the
financial condition and business plans of the itee#ncluding its future earnings potential, (figtinvestee’s credit
rating, and (iii) the current and expected market imdustry conditions in which the investee opesatf a decline i
the fair value of an investment is deemed by mamage to be other-than-temporary, the Company wdtasn the
carrying value of the investment to fair value, &émel amount of the write-down is included in neh@zgs. Such a
determination is dependent on the facts and cirtamess relating to each investment. As of Septer®d®e2009, th
Company had gross unrealized losses of $6 milkteted to equity securities held for greater theglte months in
the unaudited consolidated balance sheets. The @opmpcognized $1 million of other-than-temporanpairment
losses related to equity securities in the unadditierim consolidated statements of operationsHerthree months
ended September 30, 2009.

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

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(In $ millions)

US government debt securiti 28 5 - 33
US corporate debt securiti 1 - - 1
Total debt securitie 29 5 - 34
Equity securitie: 56 - (6) 50
Money market deposits and other securi 3 - - 3
As of September 30, 20( 88 5 (6) 87

US government debt securiti 35 17 - 52
US corporate debt securiti 3 - - 3
Total debt securitie 38 17 - 55
Equity securitie: 55 - (13 42
Money market deposits and other securi 3 - - 3
As of December 31, 20 96 17 (13 100

10
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Fixed maturities as of September 30, 2009 by conteh maturity are shown below. Actual maturitiesild differ
from contractual maturities because borrowers neaetthe right to call or prepay obligations, withwathout call
or prepayment penalties.

Cost Value
(In $ millions)
Within one yea 4 4
From one to five yeat - -
From six to ten yeal - -
Greater than ten yea 28 33
Total 32 37

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

6. Goodwill and Intangible Assets, Ne

Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 20( 258 252 34 235 779
Exchange rate chang 7 7 2 11 27
As of September 30, 20( 265 259 36 246 806

The Company assesses the recoverability of thgingrvalue of its reporting unit goodwill annuatlyiring the
third quarter of its fiscal year using June 30 beés or whenever events or changes in circumstandiesite that
the carrying amount of the asset may not be fe@boverable. Use of a discounted cash flow valuatiodel is
common practice in impairment testing in the absesfavailable transactional market evidence termieine the
fair value. The key assumptions used in the distsmbioash flow valuation model include discountsatgowth
rates, cash flow projections and terminal valuegabiscount rates, growth rates and cash floweptigns are the
most sensitive and susceptible to change as thygyreesignificant management judgment. Discourdsare
determined by using a weighted average cost ofag{WACC"). The WACC considers market and indystiata
as well as Company-specific risk factors for eagorting unit in determining the appropriate distoates to be
used. The discount rate utilized for each reportinij is indicative of the return an investor woebtpect to receive
for investing in such a business. Operational mament, considering industry and Company-specifitonical and
projected data, develops growth rates and cashgtoyections for each reporting unit. Terminal \ahate
determination follows common methodology of captgrihe present value of perpetual cash flow esémbéyond
the last projected period assuming a constant Wa@Llow long-term growth rates.

The market approach uses the Company’s estimatesdiket growth, its market share, and projectéessar
earnings based on historical data, various intexstinates, and certain external sources and aesllmm
assumptions that are consistent with the planseatichates the Company is using to manage the wigrl
business. Growth rates and sales or earnings gimjsare the most sensitive and susceptible togdhas they
require significant management judgment. The maakptoach uses comparable public companies andtrece
publicly disclosed transactions in order to caltailaultiples to be applied to each reporting unigjgsresentative
cash flow levels for the last twelve months to akldte an estimated fair value for each reportinig @omparable
public companies were determined by selecting comegavhich offered operational and economic contghain
the areas of major importance to the investingipubl

If the calculated fair value using the combinatidrthe two methods above is less than the curmying value,
impairment of the reporting unit may exist. In cention with the Company’s annual goodwill impairmtast
performed during the three months ended Septenthed(®9, the Company did not record an impairmest |
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related to goodwill as the estimated fair valuediach of the Company’s reporting units exceededdhneing value
of the underlying assets by a substantial margin.

Valuation methodologies utilized to evaluate godtfer impairment were consistent with prior perso®pecific
assumptions, including discount rates, growth ratesh flow projections and terminal value ratesrenupdated at
the date of the test to consider current industiy @ompany-specific risk factors from the perspectif a market
participant. The current business environment ligesi to evolving market conditions and requirgmiicant
management judgment to interpret the potential shfzathe Company’s assumptions. To the extent atatkanges
result in adjusted assumptions, impairment loss®g sacur in future periods.

Intangible Assets, Net

Customelr- Covenants
Trademarks Related not to
and Trade Intangible Developed Compete
names Licenses Assets Technology and Other Total
(In $ millions)
Gross Asset Valu
As of December 31, 20(C 82 29 537 12 12 672
Exchange rate chang 3 - 22 - - 25
As of September 30, 20( 85 29 55¢ 12 12 697
Accumulated Amortizatiol
As of December 31, 20( - 3 (285) (20 (20 (308)
Amortization (5) 2 (49) @ (@D} (58)
Exchange rate chang - - (15) - (D (16)
As of September 30, 20( (5) (5) (349 (17) (12 (382)
Net book value 80 24 21C 1 - 31E

Aggregate amortization expense for intangible asséh finite lives during the three months endegpt®mber 3!
2009 and 2008 was $18 million and $19 million, extfwely. Aggregate amortization expense for inthlegassets
with finite lives was $53 million and $58 millioif the nine months ended September 30, 2009 arg] 200
respectively. In addition, during the three andenimonths ended September 30, 2009 the Companydestor
accelerated amortization expense of $2 million $hanillion, respectively, related to the AT Plasticade name
which was discontinued August 1, 2009. The tradeenes now fully amortized.

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.

The Company assesses the recoverability of thgingrvalue of its indefinite-lived intangible assetnnually
during the third quarter of its fiscal year usingpd 30 balances or whenever events or changescimstances
indicate that the carrying amount of the assets meaye fully recoverable. Management tests indtefilived
intangible assets utilizing the relief from royattyethod under the income approach to determinegtimated fair
value for each indefinite-lived intangible assdieTelief from royalty method estimates the Compmtheoretical
royalty savings from ownership of the intangiblsets Key assumptions used in this model includeodist rates,
royalty rates, growth rates, sales projectionstarminal value rates. Discount rates, royalty rageswth rates and
sales projections are the assumptions most semsitigt susceptible to change as they require signifi
management judgment. Discount rates used are sitnithe rates estimated by the WACC considering an
differences in Company-specific risk factors. Rtyahtes are established by management and adjdly
substantiated by third-party valuation consulta@fgerational management, considering industry amagany-
specific historical and projected data, develomswiin rates and sales projections associated with eaefinite-
lived intangible asset. Terminal value rate detaation follows common methodology of capturing phesent
value of perpetual sales estimates beyond theiagtcted period assuming a constant discountaraddow long-
term growth rates.
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If the calculated fair value as described abovess than the current carrying value, impairmerthefindefinite-
lived intangible asset may exist. In connectiorhviite Company’s annual indefinite-lived intangibksets
impairment test performed during the three montided September 30, 2009, the Company recorded @airimen
loss of less than $1 million to certain indefiniteed intangible assets. The fair value of suctefirdte-lived
intangible assets is $2 million as of Septembe2809.

Valuation methodologies utilized to evaluate indieéiived intangible assets for impairment were coesistvith
prior periods. Specific assumptions, including distt rates, royalty rates, sales projections armdital value rates,
were updated at the date of the test to consideemindustry and Company-specific risk factomarthe
perspective of a market participant. The curresifess environment is subject to evolving marketd#mns and
requires significant management judgment to intrire potential impact to the Company’s assumptido the
extent market changes result in adjusted assungptimpairment losses may occur in future periods.

For the three and nine months ended Septembel080, the Company did not renew or extend any inbdag

assets.
7. Debt
As of As of
September 30 December 31,
2009 2008

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

affiliates
Current installments of lor-term debi 78 81
Shor-term borrowings, principally comprised of amounte do affiliates 187 152
Total 265 233
Long-term debt
Senior credit facilities: Term loan facility due 20 2,802 2,794
Term notes 7.125%, due 20 - 14
Pollution control and industrial revenue bondsgiiest rates ranging from 5.7%
to 6.7%, due at various dates through 2 181 181
Obligations under capital leases and other seamddinsecured borrowings d
at various dates through 20 240 211
Other bank obligations, interest rates ranging f&b8% to 5.3%, due at various
dates through 201 167 181
Subtotal 3,390 3,381
Less: Current installments of lo-term debt 78 81
Total 3,312 3,30C

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 $600 mitkwolving credit facility terminating in 2013 aad
$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 applivatgn. 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 September 30, 2009 the appéaablrgin was
1.75%. The term loans under the senior credit agee¢ are subject to amortization at 1% of theahprincipal
amount per annum, payable quarterly. The remaipiimgipal amount of the term loans is due on Aprie014.
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As of September 30, 2009, there were $92 milliotettérs of credit issued under the credit-linkedalving
facility and $136 million remained available forrbmwing. As of September 30, 2009, there were rtstanding
borrowings or letters of credit issued under thehang credit facility.

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

First Lien Senior Secured
Leverage Ratio

September 30, 20( 5.75 to 1.0C
December 31, 20C 5.25t0 1.0C
March 31, 201( 4.75 to 1.0(
June 30, 201 4.25 to 1.0(
September 30, 201 4.25 10 1.0C
December 31, 2010 and therea 3.90 to 1.0C

As a condition to borrowing funds or requesting thtters of credit be issued under that facilibe Company’s
first lien senior secured leverage ratio (as caleudl as of the last day of the most recent fisagatter for which
financial statements have been delivered underethaving facility) cannot exceed a certain thrddhas specified
above. Further, the Company’s first lien senioused leverage ratio must be maintained at or béfawthreshold
while any amounts are outstanding under the remgleredit facility. The first lien senior secured¢rage ratio is
calculated as the ratio of consolidated first Bemior secured debt to earnings before interesstalepreciation ai
amortization, subject to adjustments identifiethia credit agreement.

Based on the estimated first lien senior secureerége ratio for the trailing four quarters at Semver 30, 2009,
the Company’s borrowing capacity under the revg\nedit facility is $600 million. As of Septemb&d, 2009, the
Company estimates its first lien senior securedrage ratio to be 4.37 to 1.00 (which would be $a2¥.00 were
the revolving credit facility fully drawn). The mimum first lien senior secured leverage ratio urttlerrevolving
credit facility for such period is 5.75 to 1.00.

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

The senior credit agreement is guaranteed by Cetadeldings LLC, a subsidiary of Celanese Corpomatand
certain domestic subsidiaries of the Company’sigligry, Celanese US Holdings LLC (“Celanese UR"'pelawart
limited liability company, and is secured by a l@msubstantially all assets of Celanese US anld guarantors,
subject to certain agreed exceptions, pursuatigtd@iarantee and Collateral Agreement, dated Aprilf2, 2007,
by and among Celanese Holdings LLC, Celanese Ufigesubsidiaries of Celanese US and Deutsche B&hk
New York Branch, as Administrative Agent and asl&etal Agent

The Company is in compliance with all of the cov@saelated to its debt agreements as of SepteBih&009.
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8. Other Liabilities

The components of current Other liabilities aréodisws:

As of As of
September 30, December 31,
2009 2008
(In $ millions)
Salaries and benefi 107 107
Environmenta 17 19
Restructuring 102 32
Insurance 34 34
Asset retirement obligatior 19 9
Derivatives 76 67
Current portion of benefit obligatiol 57 57
Interest 24 54
Sales and use tax/foreign withholding tax payi 10 16
Uncertain tax position 6 -
Other 154 179
Total 606 574
The components of noncurrent Other liabilities asdollows:
As of As of
September 30, December 31,
2009 2008
(In $ millions)
Environmenta 86 79
Insurance 78 85
Deferred revenu 50 56
Deferred proceeds (see Notes 3 and 860 370
Asset retirement obligatior 34 40
Derivatives 55 76
Other 107 100
Total 1,270 806
9. Benefit Obligations
The components of net periodic benefit costs reizegihare as follows:
Postretirement Postretirement
Pension Benefit: Benefits Pension Benefits Benefits

Three Months Ended September 31 Nine Months Ended September 3C
2009 2008 2009 2008 2009 2008 2009 2008
(In $ millions)

Service cos 8 8 - - 22 24 1 1
Interest cos 50 50 5 4 14~ 14¢ 13 13
Expected return on plan ass (54) (56) - - (15¢) (169) - -
Recognized actuarial (gain) lo - 1 @ (@D} 1 1 4 3
Settlement (gain) los - - - - 1 - - -

Total 4 3 4 3 13 7 1C 11
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The Company expects to contribute $40 million sadiéfined benefit pension plans in 2009. As of &apier 30,
2009, $29 million of contributions have been madee Company’s estimates of its US defined benefitspon 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 fresiremen
benefit plans in 2009. For the nine months endgudeBeber 30, 2009, $20 million of benefit contrilouis have bee
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 $4 million for the ninemths ended September 30, 2009.

10. Environmental
General

The Company is subject to environmental laws agdlegions worldwide which impose limitations on the
discharge of pollutants into the air and water estéblish standards for the treatment, storagelespdsal of solid
and hazardous wastes. The Company believes tkahisubstantial 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 $103 million and $98iomillas of
September 30, 2009 and December 31, 2008, resplyctiv

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companytha®bligatior
to remediate specific areas on its own sites akagain divested, orphan or US Superfund sitedééined below).
In addition, as part of the demerger agreementéd@tvthe Company and Hoechst AG (“Hoechst”), a §ipelci
portion of the responsibility for environmentaldilities from a number of Hoechst divestitures wrasisferred to tt
Company. The Company provides for such obligatishen the event of loss is probable and reasonatiypable.
The Company believes that environmental remediatasts will not have a material adverse effectranfinancial
position of the Company, but may have a materiaéesk effect on the results of operations or clstrsfin any
given accounting period.

US Superfund Sites

In the US, the Company may be subject to substaéiens brought by US federal or state regulatggncies or
private individuals pursuant to statutory authodtycommon law. In particular, the Company hastemtial liability
under the US Federal Comprehensive Environmentsp&ese, Compensation and Liability Act of 1980, as
amended, and related state laws (collectively refeto as “Superfund”) for investigation and clepcosts at
approximately 50 sites. At most of these sites, enams 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 considettsaompanies to be potentially responsible pa(tleRP") under
Superfund or related laws. The proceedings reldtirtgese sites are in various stages. The clepragess has not
been completed at most sites and the status afisheance coverage for most of these proceedingsdsrtain.
Consequently, the Company cannot determine actyitdailtimate liability for investigation or cleap costs at
these sites.

As events progress at each site for which it hes lmamed a PRP, the Company accrues, as approprlatbility
for site cleanup. Such liabilities include all c#tat are probable and can be reasonably estiniatedtablishing
these liabilities, the Company considers its shipinoé waste to a site, its percentage of total evakipped to the
site, the types of wastes involved, the conclusafrany studies, the magnitude of any remediabastthat may be
necessary and the number and viability of other2RRten the Company joins with other PRPs to gigrt
defense agreements that settle, among PRPs, edgls parcentage allocation of costs at the sit¢hdugh the
ultimate liability may differ from the estimate gl€ompany routinely reviews the liabilities and
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revises the estimate, as appropriate, based andbecurrent information available. The Company pavisions
totaling $10 million and $11 million as of SeptemB@, 2009 and December 31, 2008, respectively.

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

11.Shareholders Equity
Treasury Stock

In February 2008, the Company’s Board of Directarthorized the repurchase of up to $400 milliothef
Company'’s Series A common stock. This authorizatvas increased to $500 million in October 2008. The
authorization gives management discretion in dateéng the conditions under which shares may bengmsed. A
of September 30, 2009, the Company had repurcttg3é8,200 shares of its Series A common stock jpntsio
this authorization. During the nine months endept&aber 30, 2009, the Company did not repurchagelzares o
its Series A common stock. During the nine montidee September 30, 2008, the Company repurchased
9,763,200 shares of its Series A common stock avarage purchase price of $38.68 per share fumhdf
$378 million pursuant to this authorization.

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 calculatee©tomprehensive income (loss), net, totaled $3omiand
$(89) million for the nine months ended Septemler2B09 and 2008, respectively. These amounts metref tax
expense of zero for both the nine months endedeSdqar 30, 2009 and 2008. Adjustments to net easr{iogs) for
comprehensive income (loss) totaled $45 million &(88) million for the three months ended Septen3ie2009
and 2008, respectively. These amounts were nexahtpense of $1 million and $0 for the three memthded
September 30, 2009 and 2008, respectively.

12.Commitments and Contingencie

The Company is involved in a number of legal praéegs, lawsuits and claims incidental to the noromadduct
of business, relating to such matters as prodabtlitly, antitrust, past waste disposal practiced eelease of
chemicals into the environment. While it is impaésiat this time to determine with certainty thémiate outcome
of these proceedings, lawsuits and claims, the Goms actively defending those matters where thie@any is
named as a defendant. Additionally, the Companigbes it has determined its best estimate, basedeoadvice of
legal counsel, that adequate reserves have beem 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 ohdbmsvs of the Company in any given reporting pdrio

Plumbing Actions

CNA Holdings, LLC (“CNA Holdings”), a US subsidianf the Company, which included the US business now
conducted by the Ticona business included in theaAded Engineered Materials segment, along witli Stile
Company (“Shell”), E.l. DuPont de Nemours and Comyp@DuPont”) and others, has been a defendantsierigs
of lawsuits, including a number of class actiofieging that plastics manufactured by these comgsatiiat were
utilized in the production of plumbing systems fesidential property were defective or caused @heimbing
systems to fail. Based on, among other thingsfitttaings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Haolgé does not believe Ticossacetal copolymer was defective
caused the plumbing systems to fail. In many c&¥¢& Holdings’ potential future exposure may be lieai by
invocation of the statute of limitations since CKildings ceased selling the resin for use in thenbing systems
in site-built homes during 1986 and in manufacturedhes during 1990.
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In November 1995, CNA Holdings, DuPont and Shefeesd into national class action settlements whalled
for the replacement of plumbing systems of claireavito have had qualifying leaks, as well as reiraboments for
certain leak damage. In connection with such satihds, the three companies had agreed to fund thpEeement
and reimbursements up to an aggregate amount 6f $8bon. In 2002, based on projections that thp would be
exceeded, Shell and the Company added $75 millioa fotal of $1.025 billion. The cap was furtheereased by
$78 million to $1.103 billion primarily as a resoft funds transferred from the US Brass Trust. Aiddal funds
transferred from the US Brass Trust may furtheréase the cap in the future. Excess funds remairpog
complete dissolution of the class action are payabShell and the Company.

During the period between 1995 and 2001, CNA Hagsdiwas also named as a defendant in the followinatipe
class actions:

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

e Couture, et al. v. Shell Oil Company, et, No. 20(-06-00000:-985 (Quebec Superior Court, Canac
< Dilday, et al. v. Hoechst Celanese Corporatiorgle, No. 15187 (Chancery Ct., Weakley County, Tenrek

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

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

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

e St Croix Ltd., et al. v. Shell Oil Company, et,dllo. 1997/467 (Territorial Ct., St. Croix Divisipthe US
Virgin Islands).

e Tranter v. Shell Oil Company, et , No. 46565/97 (Ontario Court General Division, &da).

In addition, between 1994 and 2008 CNA Holdings nased as a defendant in numerous non-class adiliexhs
in Florida, Georgia, Louisiana, Mississippi, News#y, Tennessee and Texas, the US Virgin Island€anada of
which nine are currently pending. In all of thestians, the plaintiffs have sought recovery foeg#d damages
caused by leaking polybutylene plumbing. Damageuwatsohave generally not been specified but thesesca
generally do not involve (either individually or he aggregate) a large number of homes.

As of September 30, 2009 and December 31, 200& dngpany had remaining accruals of $62 million and
$64 million, respectively, of which $1 million iaéluded in current Other liabilities in the unaeditonsolidated
balance sheets.

The Company reached settlements with CNA Holdimg®irers 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 nine months edd
September 30, 2009, the Company recognized a $dmilecrease in legal reserves for plumbing claionsvhich
the statute of limitations has expired and receltdnillion of insurance recoveries associated pitimbing cases.

Plumbing Insurance Indemnifications

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

In certain of the agreements, Celanese GmbH ret@iixed settlement amount. The indemnities uritkese
agreements generally are limited to, but in sonsesare greater than, the amount received inreettiefrom the
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insurance company. The maximum exposure under thdeenifications 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 d@nowide for monetary or time limitations.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Hetohits intent to officially investigate the satbs
industry. In early January 2003, the European Casiomn served Hoechst, Nutrinova, Inc., a US suasidf
Nutrinova Nutrition Specialties & Food Ingredie@sbH and previously a wholly owned subsidiary ofkiest
(“Nutrinova”), and a number of competitors of Natrva with a statement of objections alleging unldyf
anticompetitive behavior affecting the Europearbates market. In October 2003, the European Cononissled
that Hoechst, Chisso Corporation, Daicel Chemigdusttries 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 &any
costs Celanese GmbH incurred relative to this matiecordingly, Celanese GmbH recognized a recdévétbm
Hoechst from this indemnification. In June 200& @ourt of First Instance of the European Commesi¢Fifth
Chamber) reduced the fine against Hoechst to €#iltien 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 laméhtlemnification
receivables resulting in a gain of $8 million, rfet, the year ended December 31, 2008.

In addition, in 2004 a civil antitrust action stgflEreeman Industries LLC v. Eastman Chemical Coaletvas
filed against Hoechst and Nutrinova, in the Law @éor Sullivan County in Kingsport, Tennessee. Pheantiff
sought monetary damages and other relief for allegaduct involving the sorbates industry. 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. Pldfigt 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 Development Qogtion against China Petrochemical Development
Corporation (“CPDC") in the Taiwan Kaoshiung DistrCourt alleging that CPDC infringed Celaneserimtional
Corporation’s patent covering the manufacture etiaacid. Celanese International Corporation &led a
supplementary civil brief which, in view of changasTaiwanese patent laws, was subsequently caet/éota civil
action alleging damages against CPDC based oni@dpgfrinfringement of ten years, 1991-2000, ansidobon
CPDC's own data which was reported to the Taiwaseserities and exchange commission. Celanesaatienal
Corporation’s patent was held valid by the Taiwangstent office. On August 31, 2005, the Distriou@ held that
CPDC infringed Celanese International Corporati@tstic acid patent and awarded Celanese Intenatio
Corporation approximately $28 million (plus inte)e®r the period of 1995 through 1999. In OctoB@68, the
High Court, on appeal, reversed the District Cau$28 million award to the Company. The Companyeafgd to
the Superior Court in November 2008, and the caumanded the case to the IP court on June 4, Z009.
January 16, 2006, the District Court awarded Calareternational Corporation $800,000 (plus int@res the
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year 1990. In January 2009, the High Court, on abpéfirmed the District Cou's award and CPDC appealed on
February 5, 2009. On June 29, 2007, the Districtr€Cawarded Celanese International Corporationridon (plus

interest) for the period of 2000 through 2005. CPappealed this ruling and on July 21, 2009, thehHigurt ruled

in CPDC'’s favor. The Company appealed this decisiaine High Court in August 2009.

Domination Agreement

On October 1, 2004, a Domination Agreement betwaelanese GmbH and Celanese Europe Holding GmbH &
Co. KG (“the Purchaser”) became operative. WherDibmination Agreement became operative, the Puechas
became obligated to offer to acquire all outstagdielanese GmbH shares from the minority sharerolafe
Celanese GmbH in return for payment of fair caghpensation. The amount of this fair cash compemsatas
determined to be €41.92 per share, plus interestzéordance with applicable German law. UntilSigeieeze-Out
was registered in the commercial register in GegmmanDecember 22, 2006, any minority shareholdes elkected
not to sell its shares to the Purchaser was ehtitlgemain a shareholder of Celanese GmbH arective from the
Purchaser a gross guaranteed annual payment simaitss of €3.27 per Celanese GmbH share lessrceoiqiorate
taxes in lieu of any dividend.

The Domination Agreement could not be terminatedhigyPurchaser in the ordinary course of businetk u
September 30, 2009. The Company’s subsidiariegn@ee International Holdings Luxembourg S.a r@lKt”),
formerly Celanese Caylux Holdings Luxembourg S.Calnd Celanese US, have each agreed to provide the
Purchaser with financing to strengthen the Purafgaeility to fulfill its obligations under, or iconnection 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 anosslicurred by Celanese GmbH during the termeof th
Domination Agreement. If CIH and/or Celanese USddniggated to make payments under such guarantestber
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 awaodgrdings. 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 coulddae
respective higher amounts. Certain former Cela@usbH shareholders may initiate such proceedings\aifh
respect to the Squeeze-Out compensation. In tees éarmer Celanese GmbH shareholders who ceadmd to
shareholders of Celanese GmbH due to the Squeezar®antitled, pursuant to a settlement agreelmemteen 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 alreeeiyed as
compensation for their shares will be offset sd thase shareholders who ceased to be sharehold€sanese
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 Cedimim
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 inifiatgecial 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, tteuabof the fair cash consideration and the guaethainnual
payment offered under the Domination Agreementa el increased by the court so that all minoritgreholders,
including those who have already tendered theireshimto the mandatory offer and have receiveddieash
compensation could claim the respective higher artsoT he court dismissed all of these proceedindgéarch
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

20




Table of Contents

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.

The Company received applications for the commerecemf award proceedings filed by 79 shareholdgesnat
the Purchaser with the Frankfurt District Courtuesting the court to set a higher amount for theeBge-Out
compensation. The motions are based on variougeallshortcomings and mistakes in the valuationedfiese
GmbH done for purposes of the Squeeze-Out. On Magd07, the court of first instance appointed @rmn
representative for those shareholders that havéledtan application on their own. The Companyicpates a
report by the valuation expert before the end @20

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 actiorissigdl Celanese Entities in consideration of gnpant by the
Company of $107 million. This proceeding relatedates by the polyester staple fibers businesshwhaechst sol
to KoSa, Inc. in 1998. Accordingly, the impact bistsettlement is reflected within discontinuedragiens in the
consolidated statements of operations. The Compksaypreviously entered into tolling arrangemernits 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 tw&a B.V., f/k/e
Arteva B.V. and a subsidiary of Koch Industries;.I(fKoSa”). In March 2001 the US Department oftihes
(“DOJ") commenced an investigation of possible @ffixing regarding the sales of polyester stagier§ in the US
subsequent to the period the Celanese Entities evgyaged in the polyester staple fiber business.Célanese
Entities were never named in the DOJ action. Assalt of the DOJ action, during August of 2002,eA&
Specialties, S.a.r.l., a subsidiary of KoSa, (“Aaté&Specialties”) pled guilty to criminal violatiaf the Sherman Act
related to anti-competitive conduct occurring after 1998 sale of the polyester staple fiber 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 Indues, 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 teeddants’
alleged participation in, and failure to discloges alleged conspiracy during due diligence. Then@any is activel
defending this matter.

Guarantees

The Company has agreed to guarantee or indemnityghrties for environmental and other liabilitimsrsuant t
a variety of agreements, including asset and bssid&vestiture agreements, leases, settlementragrée and
various agreements with affiliated companies. Alifio many of these obligations contain monetaryartithe
limitations, others do not provide such limitations

As indemnification obligations often depend on dleeurrence of unpredictable future events, theréutosts
associated with them cannot be determined atithis t
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The Company has accrued for all probable and redpestimable 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 untie
divestiture agreements entered into by Hoechst prithe demerger.

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

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

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

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

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofes
$33 million and $27 million as of September 30, 2@0d December 31, 2008, respectively, for thigingancy.
Where the Company is unable to reasonably detertheprobability of loss or estimate such loss urzthe
indemnification, the Company has not recognizedratgted liabilities.

The Company has also undertaken in the Demergerehgent to indemnify Hoechst and its legal succedsor
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 nagl@able or estimable. The Company has not madg@ayments to
Hoechst or its legal successors during the ninetinsoended September 30, 2009 or 2008 in connegitbrthis
indemnification.

« Divestiture Obligations

The Company and its predecessor companies agréedetmnify third-party purchasers of former bussesand
assets for various pre-closing conditions, as a&for breaches of representations, warrantiegcavehants. Such
liabilities also include environmental liabilityrg@luct liability, antitrust and other liabilitie¥hese indemnifications
and guarantees represent standard contractual #ssosiated with typical divestiture agreements atiter than
environmental liabilities, the Company does noteéya that they expose the Company to any signifidak.

The Company has divested numerous businessestrimergs and facilities through agreements containing
indemnifications or guarantees to the purchasesnyMf the obligations contain monetary and/or tinétations,
ranging from one year to thirty years. The aggregatount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of September 30, 2@%er agreements do not provide for any moneiatime
limitations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. The Company has reserves related to thatiersin the
aggregate of $33 million as of both September 8092and December 31, 2008.

« Other Obligations

The Company is secondarily liable under a leaseeagent that the Company assigned to a third péiniy lease
expires on April 30, 2012. The lease liability fbe period from October 1, 2009 to April 30, 20&2stimated to k
approximately $19 million.
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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 termpiproximately $10 million.

Asbestos Claims

As of September 30, 2009, Celanese Ltd. and/or Eldilings, LLC, both US subsidiaries of the Compaang,
defendants in approximately 517 asbestos casemditine nine months ended September 30, 2009, wicases
were filed against the Company and 84 cases weodvierd. Because many of these cases involve numerou
plaintiffs, the Company is subject to claims sigraftly in excess of the number of actual cases.Cbmpany has
reserves for defense costs related to claims grfsim these matters. The Company believes that tkeno
significant exposure related to these matters.

Purchase Obligations

In the normal course of business, the Company £ty commitments to purchase goods and servioeisao
fixed period of time. The Company maintains a nundfeétake-or-pay”contracts for purchases of raw materials
utilities. As of September 30, 2009, there werestautding future commitments of $1,854 million under
take-or-pay contracts. The Company recognized $flidomof losses related to take-or-pay contraciri@ation
costs for the three months ended September 30, r20ft@d to the Company’s Pardies, France ProjeCtasure
(see Note 15). The Company does not expect to mtyimaterial losses under take-or-gaptractual arrangemet
unrelated to the Pardies, France Project of Closure

13. Derivative Financial Instruments

To reduce the interest rate risk inherent in thenBany’s variable rate debt, the Company utilizésrast rate
swap agreements to convert a portion of the vaziedike debt to a fixed rate obligation. These @gtrate swap
agreements are designated as cash flow hedgesiotibaal value of the Company’s US dollar intemadé swap
agreements as of September 30, 2009 and Decemp20® was $1.6 billion and $1.8 billion, respeelyv The
notional value of the Company’s Euro interest satap agreement was €150 million at both Septembe2@9
and December 31, 2008.

If an interest rate swap agreement is terminatix fi its maturity, the amount previously recorded
Accumulated other comprehensive income (loss),is@gcognized into earnings over the period thattedged
transaction impacts earnings. If the hedging retetip is discontinued because it is probablettieforecasted
transaction will not occur according to the oridistategy, any related amounts previously recordeftcumulate:
other comprehensive income (loss), net are recedriito earnings immediately.

To protect the foreign currency exposure of a meg$tment in a foreign operation, the Company edt@rto
cross currency swaps with certain financial ingititas in 2004. The cross currency swaps and the-B@nominater
portion of the senior term loan were designated lasdge of a net investment of a foreign operatimder the tern
of the cross currency swap arrangements, the Coyresid approximately €13 million in interest andewved
approximately $16 million in interest on June 18 &ecember 15 of each year. Upon maturity of tlscurrenc
swap agreements in June 2008, the Company owedr§@ith ($426 million) and was owed $333 millioim
settlement of the obligation, the Company paid B8iBon (net of interest of $3 million) in June 280

During the year ended December 31, 2008, the Coyngradiesignated €385 million of the €400 Euro-
denominated portion of the term loan, previouslyigieated as a hedge of a net investment of a foxgigration.
The remaining €15 million Euro-denominated portafrihe term loan was dedesignated as a hedgeetf a n
investment of a foreign operation in June 200910 the dedesignations, the Company had beeg esiiernal
derivative contracts to offset foreign currency @syres on certain intercompany loans. As a reétiiteo
dedesignations, the foreign currency exposure etday the Euro-denominated term loan is expectedfset the
foreign currency exposure on certain intercompaay$, decreasing the need for external derivabwéracts and
reducing the Company’s exposure to external copatées.
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The Company enters into foreign currency forwart$ 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 FASB ASC BEsivatives and HedgingGains and losses on foreign currency
forwards and swaps entered into to offset foreigghange impacts on intercompany balances are fitasas Other
income (expense), net, in the unaudited interinsobdated statements of operations. Gains anddazséoreign
currency forwards and swaps entered into to offseign exchange impacts on all other assets ahdities are
classified as Foreign exchange gain (loss), néherunaudited interim consolidated statementpefations. The
notional value of the Company’s foreign currencyfards and swaps as of September 30, 2009 and bece&h,
2008 were both $1 billion.

The following table presents information regardahgnges in the fair value of the Company’s denneti

arrangements:
Three Months Ended Nine Months Ended
September 30, 200! September 30, 200!
Gain (Loss) Gain (Loss)
Recognized in Othe Gain (Loss) Recognized in Othe Gain (Loss)
Comprehensive Recognized it Comprehensive Recognized it
Income Income Income Income

(In $ millions)

Derivatives designated as cash flow

hedging instrument

Interest rate sway (200@ anw (33)@ (44)®
Derivatives designated as net investm:

hedging instrument

Eurc-denominated term loe - - - -
Derivatives not designated as

hedging instrument

Foreign currency forwards and sw: - (7 - (22)

Total (20) (24) (33) (66)

1) Amount represents reclassification from Accumulattiter comprehensive income (loss), net, and ssiflad a
Interest expense in the unaudited interim constitiatatements of operatiol
(@ Amount excludes tax effect of $4 million recognizedther comprehensive income (los

See Note 14 for additional information regarding thir value of the Company’s derivative arrangetsien
14.Fair Value Measurements

On January 1, 2009, the Company adopted the pomasif FASB ASC 82(;air Value Measurements and
Disclosures(“"FASB ASC 820”) for nonrecurring fair value measarents of noriinancial assets and liabilities, st
as goodwill, indefinite-lived intangible assetspperty, plant and equipment and asset retiremdigations. The
adoption did not have a material impact on the Camyfs financial position, results of operationscash flows.

FASB ASC 820 establishes a thr@éered fair value hierarchy that prioritizes inptisvaluation techniques usec
fair value calculations. The three levels of inpats defined as follows:

Level 1 — unadjusted quoted prices for identical assetsabilifies in active markets accessible by the
Company

Level 2 — inputs that are observable in the malketother than those inputs classified as Level 1

Level 3 — inputs that are unobservable in the ntatkee and significant to the valuation
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FASB ASC 820 requires the Company to maximize geaf observable inputs and minimize the use of
unobservable inputs. If a financial instrument usesits that fall in different levels of the hiechy, the instrument
will be categorized based upon the lowest leveéhpfit that is significant to the fair value caldida.

The Companys financial assets and liabilities are measurddiavalue on a recurring basis and include seies
available for sale and derivative financial instents. Securities available for sale include US guwent and
corporate bonds, mortgage-backed securities antlyemacurities. Derivative financial instrumentslunde interest
rate swaps and foreign currency forwards and swaps.

Marketable SecuritiesWhere possible, the Company utilizes quoted piiitestive markets to measure debt and
equity securities; such items are classified aseL&vn the hierarchy and include equity securitigad US
government bonds. When quoted market prices fartickd assets are unavailable, varying valuatichneues are
used. Common inputs in valuing these assets includeng others, benchmark yields, issuer spreadsafd
mortgage-backed securities trade prices and rgoeapbrted trades. Such assets are classifiedwas Rén the
hierarchy and typically include mortgage-backedisies, corporate bonds and other US governmentries.

Derivatives. Derivative financial instruments are valued in tharket using discounted cash flow techniques.
These techniques incorporate Level 1 and Levep@tssuch as interest rates and foreign currenclyagge rates.
These market inputs are utilized in the discourtesh flow calculation considering the instrumetgisn, notional
amount, discount rate and credit risk. Signifidaputs to the derivative valuation for intereseratvaps and foreign
currency forwards and swaps are observable indtiecamarkets and are classified as Level 2 irhibearchy.
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The following fair value hierarchy table presemtformation about the Company’s assets and liadslitheasured
at fair value on a recurring basis:

Fair Value Measurement Using
Quoted Prices in
Active Markets for  Significant Other
Identical Assets Observable Inputs
(Level 1) (Level 2) Total
(In $ millions)

Marketable securities, at fair val

US government debt securiti - 33 33
US corporate debt securiti - 1 1
Total debt securitie - 34 34
Equity securitie: 50 - 50
Money market deposits and other securi - 3 3
Derivatives not designated as hedging instrum
Foreign currency forwards and swz - 13 13
Total assets as of September 30, 2 50 50 100
Derivatives designated as cash flow hedging instnts
Interest rate sway - 67) (67)@
Interest rate sway - (55) (55)®
Derivatives not designated as hedging instrum
Foreign currency forwards and swe - (9) (9@
Total liabilities as of September 30, 2C - (131) (131)
Marketable securities, at fair val
US government debt securiti - 52 52
US corporate debt securiti - 3 3
Total debt securitie - 55 55
Equity securitie: 42 - 42
Money market deposits and other securi - 3 3
Derivatives not designated as hedging instrum
Foreign currency forwards and sws - 54 54 @)
Total assets as of December 31, 2 42 112 154
Derivatives designated as cash flow hedging instnts
Interest rate sway - 42) 42)®™
Interest rate sway - (76) (76)®
Derivatives not designated as hedging instrum
Foreign currency forwards and swe - (25) (25)@
Total liabilities as of December 31, 20 - (143) (143

M) Included in current Other assets in the unauditedalidated balance shee
@ Included in current Other liabilities in the unatadi consolidated balance she:
®) Included in noncurrent Other liabilities in the udé#ed consolidated balance she
Certain assets and liabilities are measured avédire on a nonrecurring basis and therefore, arénluded in

the table above. These include assets measuredtahat have to be tested for impairment on amialnvasis by
comparing fair value to carrying value.
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The Company performed its annual goodwill impairtrtest during the three months ended Septembet(R®
using June 30 balances. Recoverability of goodwalé determined based on Level 3 inputs using a t@tibn of
both a discounted cash flow model incorporatingaimt rates commensurate with the risks involvedézh
reporting unit and the market approach which wdizomparable company data. In connection withahisial
impairment test, the Company did not record an impent loss related to goodwill (see Note 6).

The Company performed its annual impairment testaéfinite-lived intangible assets during the threonths
ended September 30, 2009 using June 30 balancesnhection with this annual impairment test, tloen@any
recorded an impairment loss of less than $1 mill@mdefinite-lived intangible assets. The measwaet of fair
value was determined based on Level 3 inputs usirgdief from royalty method to determine the estieal fair
value for each indefinite-lived intangible assete(dote 6).

The Company determined certain long-lived assetscsted with its Pardies, France facility were &ingd
during the three months ended September 30, 2G@#ndeed based on Level 3 inputs using a discoucdst flow
model (see Note 3 and Note 15).

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

As of September 3C  As of December 31
2009 2008
Carrying Fair Carrying Fair
Amount Value Amount Value
(In $ millions)

Cost investment 184 - 184 -
Insurance contracts in nonqualified pension tr 67 67 67 67
Long-term debt, including current installments of I-term debt 3,39C 3,22« 3,381 2,40¢

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

As of September 30, 2009 and December 31, 2008athealues of cash and cash equivalents, reckgatrade
payables, short-term debt and the current instaitsnef long-term debt approximate carrying values tb the
short-term nature of these instruments. These iteaas been excluded from the table. Additionalriain
noncurrent receivables, principally insurance recables, are carried at net realizable value.

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

15. Other (Charges) Gains, Ne’

The components of Other (charges) gains, net,safellaws:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(In $ millions)

Employee termination benefi (65) (8) (94) (29)
Plant/office closure (20) - (20) (7
Ticona Kelsterbach plant relocation (see Note (4) ) (20) (8)
Plumbing action: - - 3 -
Insurance recoveries associated with Clear Lakead - 23 6 23
Sorbates antitrust actions (see Note - 8 - 8
Asset impairment (7) (21) (8) (21)
Total (96) (1) (123) (24)
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During the first quarter of 2009, the Company begfiorts to align production capacity and stafflagels with
the Company’s view of an economic environment olgrged lower demand. For the nine months ended
September 30, 2009, Other charges included empleyaénation benefits of $33 million related tostleindeavor.
As a result of the shutdown of the vinyl acetatenorer (“VAM”) production unit in Cangrejera, Mexicthe
Company recognized employee termination benefi&lahillion and long-lived asset impairment lossés
$1 million during the nine months ended SeptemBe2B09. The VAM production unit in Cangrejera, Nexis
included in the Company’s Acetyl Intermediates segin

As a result of the Project of Closure (see NotéO&her charges for the Company included exit cokts
$85 million during the three months ended SepterBbef009, which consisted of $58 million in emm@ey
termination benefits, $20 million of contract termaiion costs and $7 million of long-lived asset amment losses.
The Pardies, France facility is included in the tintermediates segment.

Due to continued declines in demand in automotie electronic sectors, the Company announced pdans
reduce capacity by ceasing polyester polymer pribslu@t its Ticona manufacturing plant in Shelbyyrit
Carolina. Other charges for the three months eSagdember 30, 2009 included $2 million of emplotereninatior
benefits related to this event. The Shelby, NorminoGna facility is included in the Advanced Engined Materials
segment.

Other charges for the nine months ended Septenth@089 was partially offset by $6 million of insmce
recoveries in satisfaction of claims the Compangenglated to the unplanned outage of the ComgaDigar Lake
Texas acetic acid facility during 2007, a $2 millidecrease in legal reserves for plumbing claimsvfuch the
statute of limitations has expired and $1 millidnmsurance recoveries associated with plumbingsas

Other charges during the three and nine monthsde8dptember 30, 2008 primarily included $21 millafiong-
lived asset impairment losses on the Company’s Raifgxas facility, a $23 million recovery of insoca claims
associated with the unplanned outage of the Conip&igar Lake, Texas facility during 2007, and tekase of
reserves related to the $8 million, net settlenoéihe Sorbates antitrust actions. Employee tertiindenefits
during 2008 primarily related to the Company’s &gy to simplify and optimize its business portfoli

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

Advanced
Engineerec  Consumer  Industrial Acetyl
Materials Specialties  Specialties  Intermediates  Other  Total
(In $ millions)
Employee Termination Benefi
Reserve as of December 31, 2( 2 2 6 17 2 29
Restructuring addition 12 6 5 64 7 94
Cash payment (6) (4) @) (27) B5) (@43
Exchange rate chang 1 - - 1 - 2
Reserve as of September 30, 2! 9 4 4 61 4 82
Plant/Office Closure
Reserve as of December 31, 2( - 2 - - 1 3
Restructuring addition - - - 20 - 20
Transfer to demolition accrual (current Ot
liabilities) - 2 - - - 2
Cash payment - - - - D (1)
Reserve as of September 30, 2! - - - 20 - 20
Total 9 4 4 81 4 102
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16.Income Taxes

The Companys effective income tax rate for the three monttdeednSeptember 30, 2009 was (714)% compat
(8)% for the three months ended September 30, 2088 Company’s effective income tax rate for theeninonths
ended September 30, 2009 was (212)% compared tddri¥te nine months ended September 30, 2008. The
decrease in the effective income tax rate was pifiyndue to a decrease in the valuation allowant&8& net
deferred tax assets, partially offset by lower gay®in jurisdictions participating in tax holidayslditions to
reserves for uncertain tax positions and relategtést and an increase in valuation allowancesdaia foreign net
deferred tax assets.

Since 2004, the Company has maintained a valuatiowance against its US net deferred tax ass&SBFASC
740,Income Taxesrequires the Company to continually assess allable positive and negative evidence to
determine whether it is more likely than not ttree het deferred tax assets will be realized. Irthivd quarter of
2009, the Company concluded that, except for aesgtgte net operating and capital loss carryforgjatds more
likely than not that it will realize its net US @efed tax assets. Accordingly, during the threethmended
September 30, 2009, the Company recorded a disteétered tax benefit of $382 million for the redeaof the
beginning-of-the-year US valuation allowance asseci with those US net deferred tax assets expezteel
realized in years subsequent to 2009.

Absent the $382 million discrete release of thevdisation allowance, the Company’s effective tae far the
three months ended September 30, 2009 would hare6®#%6 compared to (8)% for the three months ended
September 30, 2008, and the Company’s effectivenectax rate for the nine months ended Septemhe&208®
would have been 35% compared to 17% for the ninetinsoended September 30, 2008. The increase efféeive
income tax rate was primarily due to lower earnimggirisdictions participating in tax holidays,ditions to
reserves for uncertain tax positions and relategté@st and increases in valuation allowances daiodoreign net
deferred tax assets.

Liabilities for unrecognized tax benefits and rethinterest and penalties are recorded in Uncetdaipositions
and current Other liabilities in the unaudited aditated balance sheets. For the nine months eBdptémber 30,
2009, the total unrecognized tax benefits, intesast penalties increased by $13 million, of whidh #illion
related to currency translation adjustments. Thea@any expects to resolve certain tax matters witigmnext
twelve months due to the conclusion of tax exanmnat which could result in a reduction of the Camg's
unrecognized tax benefits of $6 million.

Equity in net earnings (loss) of affiliates inclad®&19 million in earnings related to a otie reversal of deferre
tax liabilities recorded by the Company’s PolyglesCo., Ltd equity-method investee due to a faréax law
enactment. The Company’s Polyplastics Co., Ltdtgguiethod investment is included in the Advancedi&eered
Materials segment.
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17.Business Segment

Three months ended
September 30, 20(

Net sales

Other (charges) gains, r

Equity in net earnings
(loss) of affiliates

Earnings (loss) from
continuing operations
before tax

Depreciation and
amortization

Capital expenditure

Three months ended
September 30, 20(

Net sales

Other (charges) gains, r

Equity in net earnings
(loss) of affiliates

Earnings (loss) from
continuing operations
before tax

Depreciation and
amortization

Capital expenditure

Advanced
Engineered Consumer  Industrial Acetyl Other
Materials Specialties  Specialties Intermediates Activities  Eliminations  Consolidated

(In $ millions)

22( 271 23€ 666w - (89) 1,30¢
(6) ) (2 (89) - - (96)
11 - - 2 6 - 19
32 52 44 ) (70) - 49
17 13 14 34 5 - 83

5 12 7 7 3 - 340

272 29E 37¢ 1,0561) - (179) 1,82:
(©) - - ©) 7 - (1)
12 1 - 1 5 - 19
25 43 18 132 (67) - 152
19 13 15 36 2 - 85
16 15 18 21 3 - 734)
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Advanced

Engineered Consumer Industrial Acetyl Other
Materials ~ Specialties Specialties Intermediates Activities  Eliminations  Consolidated
(In $ millions)

Nine months ende

September 30, 20(
Net sales 56¢ 817 74E 1,86((2 1 (29¢) 3,694
Other (charges) gains, r (19 (6) (5) (86) @ - (129
Equity in net earnings

(loss) of affiliates 26 1 - 5 12 - 44
Earnings (loss) from

continuing operations

before tax 28 24C 73 51 (237) - 15t
Depreciation and

amortization 53 37 41 93 9 - 23z
Capital expenditure 15 30 33 23 4 - 105®)
Goodwill and intangible

asset: 394 30& 64 35¢ - - 1,121
Total asset 2,131  1,07: 77C 1,97: 2,30: - 8,25(
Nine months ende

September 30, 20(
Net sales 86€ 86¢ 1,12¢ 3,21¢@ 1 (547) 5,531
Other (charges) gains, r 9) (@D} (4) 149 4 - (24)
Equity in net earnings

(loss) of affiliates 32 1 - 3 10 - 46
Earnings (loss) from

continuing operations

before tax 112 187 55 52C (257) - 617
Depreciation and

amortization 58 40 43 10z 7 - 25C
Capital expenditure 43 35 47 62 7 - 1944
Goodwill and intangible

assets as of

December 31, 200 39¢ 30¢ 73 363 - - 1,14:
Total assets as of

December 31, 200 1,867 99t 90¢ 2,197 1,20¢ - 7,16¢€

@

—

Includes $89 million and $178 million of inter-segm sales eliminated in consolidation for the thremths

ended September 30, 2009 and 2008, respect

Includes $298 million and $547 million of inter-segnt sales eliminated in consolidation for the nmimanths

ended September 30, 2009 and 2008, respect

@) Includes decrease of $0 and $25 million in accregatal expenditures for the three and nine moettied
September 30, 2009, respective

@ Includes decrease of $3 million and $18 millioragtrued capital expenditures for the three and mioeths

ended September 30, 2008, respectiv

@

-
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18.Earnings Per Share

Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operati

Net earnings (loss
Less: Cumulative preferred stock divider

Net earnings (loss) available to common
shareholder

Weightec-average share— basic

Dilutive stock option:

Dilutive restricted stock unit

Assumed conversion of preferred st
Weightec-average share— diluted

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

Net earnings (loss

Amounts attributable to Celanese Corpora
Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operati

Net earnings (los¢
Less: Cumulative preferred stock divider

Net earnings (loss) available to common
shareholder

Weightec-average share— basic
Dilutive stock option:

Dilutive restricted stock unit
Assumed conversion of preferred st

Weightec-average share— diluted

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

Net earnings (loss

Three Months Ended September 30,

2009

2008

Basic Diluted

Basic Diluted

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

39¢ 39¢ 164 164
- - (6 6

39¢ 39¢ 15¢ 15¢

©) - ©) -

39¢€ 39¢ 15E 15¢
143,591,23 143,591,23 147,063,24 147,063,24
1,730,97 3,367,88!

150,67: 418,30(

12,090,03 12,062,26
157,562,91 162,911,68

2.7¢€ 2.5t 1.0¢ 1.01
- - (0.04) (0.04)

2.7¢€ 2.5¢% 1.0t 0.97

Nine Months Ended September 3C
2009 2008
Basic Diluted Basic Diluted

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

482 482 512 512
- - (75) (75)

482 482 437 437

® - (©) -

47¢ 482 42¢ 437
143,542,40 143,542,40 149,976,91 149,976,91
917,15¢ 3,412,35

128,66t 556,47¢

12,090,03 12,062,26

156,678,26 166,008,01

3.31 3.0¢ 3.3¢€ 3.0¢

- - (0.50) (0.45)

3.31 3.0¢ 2.8¢ 2.6°
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The following securities were not included in tlemputation of diluted earnings per share as tHégcewould
have been antidilutive:

Three Months Nine Months
Ended September 30 Ended September 30
2009 2008 2009 2008
Stock options 604,500 773,750 3,043,187 711,875
Restricted stock unil 419,621 66,250 378,625 22,083
Total 1,024,121 840,000 3,421,812 733,958

19. Ticona Kelsterbach Plant Relocation

In 2007, the Company finalized a settlement agregnvéh the Frankfurt, Germany, Airport (“Fraport®
relocate the Kelsterbach, Germany Ticona businiesisided in the Advanced Engineered Materials segme
resolving several years of legal disputes relatettie¢ planned Fraport expansion. As a result osdtdement, the
Company will transition Ticona’s operations fromlgterbach to the Hoechst Industrial Park in thenBh¥ain area
in Germany by mid-2011. Under the original agreemmeraport agreed to pay Ticona a total of €670iomlover a
five-year period to offset the costs associateti Wie transition of the business from its currecttion and the
closure of the Kelsterbach plant. In February 2@88,Company announced the Fraport supervisorydbaaproved
the acceleration of the 2009 and 2010 payment2@d €nillion and €140 million, respectively, requirby the
settlement agreement signed in June 2007. In FgbR@®9, the Company received a discounted amdunt o
€322 million ($412 million) under this agreement. dumts received from Fraport are accounted for &eial
proceeds and are included in noncurrent Othediligsiin the unaudited consolidated balance shéetsddition, th
Company received €59 million ($75 million) in valadded tax from Fraport which was remitted to the t
authorities in April 2009.

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

Nine Months Ended Total From
September 30, Inception Through
2009 2008 September 30, 200
(in $ millions)
Proceeds received from Frap 412 311 749
Costs expense 10 8 27
Costs capitalize 270@) 130®) 513

(@) Includes an increase in accrued capital expenditof&22 million and $8 million for the nine montlasded
September 30, 2009 and 2008, respecti\

20. Subsequent Event:

On October 5, 2009, the Company declared a casthedig of $0.265625 per share on its 4.25% conwertib
perpetual preferred stock amounting to approxirge&imillion and a cash dividend of $0.04 per stuaréts
Series A common stock amounting to approximatelynibon. Both cash dividends are for the periodghst 3,
2009 to November 1, 2009 and will be paid on Noveni) 2009 to holders of record as of October 0592

Subsequent events have been evaluated througlathefdssuance, October 27, 2009.
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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 t@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, formally knovas BCP Crystal US Holdings Corp., a Delaware cogpion,
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 Financiadition 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,” “exqi¢ “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 Il, Itenofithis Quarterly Report on Form 10-Q for a dgsiion of risk
factors that could significantly affect our finaakresults. In addition, the following factors cowause our actual
results to differ materially from those resultstfpemance or achievements that may be expressisdptied by suct
forward-looking statements. These factors inclaaepng other things:

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

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

< changes in the price and availability of raw matriparticularly changes in the demand for, supfand
market prices of ethylene, methanol, natural gasdipulp, fuel oil and electricity

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

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

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

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

e compliance costs and potential disruption or inggtion of production due to accidents or other vegeen
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 futulfitigation, or from changes in the laws, reguas or
policies of governments or other governmental & in the countries in which we opere

< changes in currency exchange rates and interes; ianc
« various other factors, both referenced and noteafeed in this Quarterly Report Form 1(-Q.

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should anmaare of
these risks or uncertainties materialize, or shonlderlying assumptions prove incorrect, our actesiilts,
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 ¢balisiand advanced materials. We are one of théligor
largest producers of acetyl products, which arerinediate chemicals for nearly all major industréeswell as a
leading global producer of high-performance engieégolymers that are used in a variety of highugand-use
applications. As an industry leader, we hold gephieally balanced global positions and particigatdiversified
end-use markets. Our operations are primarily &gtat North America, Europe and Asia. We combine a
demonstrated track record of execution, strongoperénce built on shared principles and objectiaes, a clear
focus on growth and value creation.

2009 Significant Events:

* We announced the Frankfurt, Germany Airport (“Fréi)eupervisory board approved the acceleratiothef
2009 and 2010 payments of €200 million and €140ianil respectively, required by the settlement agrent
signed in June 2007. On February 5, 2009, we redesavdiscounted amount of approximately €322 mnillio
($412 million), excluding vali-added tax 0€59 million ($75 million).

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

« Standard and Pc’s affirmed our ratings and revised our outlook frpositive to stable in February 20(

* We received the American Chemistry Council’s (‘“AQ®esponsible CareéSustained Excellence Award for
mid-size companies. The annual award, the mostigiass award given under ACC'’s Responsible Care
initiative, recognizes companies for outstandiraglership under ACC’s Environmental Health and Safet
performance criterie

« We completed the sale of our polyvinyl alcohol (‘®BM”) business to Sekisui Chemical Co., Ltd. for tied
cash purchase price of $168 million, excludinguakie of accounts receivable and payable retaiged b
Celanese

« We agreed to a “Project of Closurfet our acetic acid and vinyl acetate monomer petida operations at ol
Pardies, France facility. These operations are @rpgdo cease by December 2009. As a result dPéndies,
France Project of Closure, we have incurred $9%anibf exit costs in 2009. We may incur up to an
additional $17 million in contingent employee tenation benefits related to the Pardies, FrancesProff
Closure.

* We announced that Celanese US has amended itsnfibled revolving credit facility. The amendment
lowered the total revolver commitment to $600 roitliand increased the first lien senior securedrégeeratic
for a period of six quarters, beginning June 3@X&nd ending December 31, 20

« We announced the creation of our new and propyiét@Plus® 2 acetic acid technology, which allows for
expansion up to 1.5 million tons per reac

« We successfully started up the previously annouregdnsion of our acetic acid unit in Nanjing, Ghin
Production is expected to ramp up during the fogrtarter of 2009. Once the expansion is complegeutit’s
capacity will double from 600,000 tons to 1.2 noillitons annually

« We announced the expansion of our vinyl acetatgétie (“VAE”) manufacturing facility at our Nanjing
China, integrated chemical complex to support ca@d growth plans throughout Asia. The expandeititfac
will double our VAE capacity in the region and igected to be operational in the first half of 2C
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Results of Operations

Financial Highlights

Three Months Ended September 30, Nine Months Ended September 30,
% of % of % of % of
2009 Net Sale: 2008 Net Sale: 2009 Net Sale: 2008 Net Sale:
(unaudited)
(In $ millions, except for percentages

Net sales 1,304 100.C 1,82: 100.C 3,69¢ 100.C 5,537 100.(

Gross profil 26€ 20.4 332 18.2 714 19.c 1,145 20.7

Selling, general and administrative exper (110) (8.9 (142) (7.€) (33¢) (9.2 (41€) (7.5)

Other (charges) gains, r (96) (7.4) (D) (0.7) (129%) 3.3 (24) (0.9)

Operating profi 65 5.C 151 8.3 181 4.9 592 10.7

Equity in net earnings (loss) of affiliat 19 15 19 1.C 44 1.2 46 0.8

Interest expens (5)1) (3.9) (65) (3.6€) (156 (4.2 (195) (3.5)

Dividend income— cost investment 19 15 35 1.¢c 81 2.2 13¢ 2.
Earnings (loss) from continuing operations

before tax 49 3.8 152 8.3 15k 4.2 617 11.1
Amounts attributable to Celanese Corpora

Earnings (loss) from continuing operatic 39¢ 30.€ 164 9.C 482 13.1 512 9.2

Earnings (loss) from discontinued operatit - (6) (0.2 - - (75) (1.9

Net earnings (loss 39¢ 30.€ 15€ 8.7 482 13.1 437 7.2

Depreciation and amortizatic 83 6.4 85 4.7 238 6.3 25C 4.t

As of As of
September 30 December 31
2009 2008
(unaudited)

(in $ millions)
Short-term borrowings and current installmentsooig-term debt —

third party and affiliate 265 233
Long-term debt 3,312 3,300
Total debi 3,57 3,53

Summary of Consolidated Results for the Three and ike Months Ended September 30, 2009 compared to t
Three and Nine Months Ended September 30, 2008

The economic slowdown that severely impacted tbbajleconomy late in 2008 continued to impact atssant
profitability through the third quarter of 2009. Nmles decreased 28% and 33% during the threpiaadnonths
ended September 30, 2009, respectively, compartr tsame periods in 2008, primarily due to lonwaumnes and
unfavorable foreign currency impacts across alivsags and lower prices for acetyl intermediateslipets.
Decreased demand for automotive and industrialymisddrove the decline in volumes. Volume declinesurred
primarily in Europe and the Americas. Demand slighicreased in Asia for most of our major acetybrmediates
products. Selling prices during the period wereatiegly impacted by lower industry utilization ofetyl
intermediates products, particularly in Europe melAmericas, coupled with lower raw material psicBelling
price increases for acetate tow, ultra-high molaculeight polyethylene (‘GUR”) and Vectra® liquid crystal
polymer (“LCP”) partially offset the overall decénn net sales.

Gross profit declined due to lower net sales. fg@entage of sales, gross profit increased asudt i decreast
raw material and energy costs, and depreciatioreamattization across all businesses. Depreciatign a
amortization declines resulted partially from thetsiown of our Pampa, Texas facility and the effedtiong-lived
asset impairment losses recognized during theHararter of 2008 on depreciation.

Selling, general and administrative expenses deete$32 million and $78 million for the three aridenmonths
ended September 30, 2009, respectively, comparéx tsame periods in 2008. Selling, general andrasirative
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expenses declined due to our fixed spending remtuetiforts, restructuring efficiencies, decreasestxresulting
from the shutdown of our Pampa, Texas facility énaebrable currency impacts on overall spending.

The components of Other (charges) gains, net,safellaws:

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
(unaudited)
(In $ millions)
Employee termination benefi (65) (8) (94) (29)
Plant/office closure (20) - (20) (7
Ticona Kelsterbach plant relocati (4) 3) (20) (8)
Plumbing action: - - 3 -
Insurance recoveries associated with Clear Lakead - 23 6 23
Sorbates antitrust actiol - 8 - 8
Asset impairment (7) (21) (8) (21)
Total (96) (1) (123) (24)

During the first quarter of 2009, we began effootslign production capacity and staffing levelshaour view of
an economic environment of prolonged lower dem&odthe nine months ended September 30, 2009, Other
charges included employee termination benefits38f @illion related to this endeavor. As a resulthaf shutdown
of the vinyl acetate monomer production unit in @ajera, Mexico, we recognized employee terminaltienefits
of $1 million and londived asset impairment losses of $1 million durihg nine months ended September 30, -
The VAM production unit in Cangrejera, Mexico i€inded in our Acetyl Intermediates segment.

As a result of the Project of Closure, Other chaiigeluded exit costs of $85 million during thegdmonths
ended September 30, 2009, which consisted of $8®min employee termination benefits, $20 milliohcontract
termination costs and $7 million of long-lived asisepairment losses. The Pardies, France facgitycluded in the
Acetyl Intermediates segment.

Due to continued declines in demand in automotie electronic sectors, we announced our planschoces
capacity by ceasing polyester polymer productioouatTicona manufacturing plant in Shelby, Northdiaa.
Other charges for the three months ended Septe3th@009 included $2 million of employee terminatlzenefits
related to this event. The Shelby, North Carolméility is included in the Advanced Engineered Mials segment.

Other charges for the nine months ended Septen@h@0B9 was partially offset by $6 million of inamice
recoveries in satisfaction of claims we made relaébethe unplanned outage of our Clear Lake, Texasic acid
facility during 2007, a $2 million decrease in leggserves for plumbing claims for which the stataf limitations
has expired and $1 million of insurance recovesiesociated with plumbing cases.

Other charges during the three and nine monthsteBdptember 30, 2008 primarily included $21 milladiong-
lived asset impairment losses on our Pampa, Tedlty, a $23 million recovery of insurance claiesssociated
with the unplanned outage of our Clear Lake, Téaaegity during 2007, and the release of reseredsted to the
$8 million, net settlement of the Sorbates antitagsions. Employee termination benefits costsiremiduring 2008
related to our continued strategy to simplify aptirnize our business portfolio.

Operating profit decreased $86 million and $411iomlfor the three and nine months ended Septei3be?009,
respectively, compared to the same periods in 2008er raw material and energy costs and decreawedl|
spending only partially offset the decline in nafes. Decreased overall spending was the resolirdfixed
spending reduction efforts.

Our effective income tax rate for the three momthded September 30, 2009 was (714)% compared%of(s)
the three months ended September 30, 2008. Owtigféncome tax rate for the nine months endedeseper 30,
2009 was (212)% compared to 17% for the nine moartldled September 30, 2008. The decrease in traiedfe
income tax rate was primarily due to a decreaskdrvaluation allowance on US net deferred taxtaspartially
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offset by lower earnings in jurisdictions partidipg in tax holidays, additions to reserves foremain tax positions
and related interest and an increase in valuatlowances on certain foreign net deferred tax asset

Since 2004, we have maintained a valuation allowagainst our US net deferred tax assets. FASB toa
Standards Codification (“FASB ASC") 74lhcome Taxesrequires that we continually assess both pos#iae:
negative evidence to determine whether it is mikedyl than not that the deferred tax assets cameélézed prior to
their expiration. During the three months endedt@aper 30, 2009, considering all available infolioratwe
concluded that, based primarily on cumulative Ugiegs, it is more likely than not that we will & the majority
of our net deferred tax assets in the US and recbaddiscrete deferred tax benefit of $382 milfimnthe release of
valuation allowance.

Absent the $382 million discrete release of thevdiBation allowance in the quarter ending Septer8be2009,
our effective tax rate for the three months endepk&nber 30, 2009 would have been 65% compare?)%o for the
three months ended September 30, 2008. Our eféeictdome tax rate for the nine months ended SepeBih
2009 would have been 35% compared to 17% for the mionths ended September 30, 2008. The incredise in
effective income tax rate would be primarily duddwer earnings in jurisdictions participating axtholidays,
additions to reserves for uncertain tax positioms i@lated interest and increases in valuatiomalices on certain
foreign net deferred tax assets.

Liabilities for unrecognized tax benefits and rethinterest and penalties are recorded in Uncetdaipositions
and current Other liabilities in the accompanyimgudited consolidated balance sheets. For thennamths ended
September 30, 2009, the total unrecognized taxfitgniaterest and penalties increased by $13 omlof which
$11 million related to currency translation adjusits. We expect to resolve certain tax mattersimvitie next
twelve months due to the conclusion of tax exanmnat which could result in a deduction of our wognized tax
benefits of $6 million.

Equity in net earnings (loss) of affiliates inclad®&19 million in earnings related to a otie reversal of deferre
tax liabilities recorded by our Polyplastics Caid lequity-method investee due to a foreign taxdamactment. Our
Polyplastics Co., Ltd equity-method investmenniduded in the Advanced Engineered Materials se¢gmen

Earnings (loss) from discontinued operations ferrtime months ended September 30, 2008 primatdyeto a
legal settlement agreement we entered into in 2008. Under the settlement agreement, we agregalyto
$107 million to resolve certain legacy items. Bessathe legal proceeding related to sales by theeptdr staple
fibers business which Hoechst AG sold to KoSa, imd.998, the impact of the settlement is reflectdttiin
discontinued operations in the current period. t8e€¢Polyester Staple Antitrust Litigation” in Noi& of the
accompanying unaudited interim consolidated finalngtiatements. Earnings (loss) from discontinuestatons
during the three months ended September 30, 20@8sted of legal reserves for current legal caskedad to
discontinued operations.
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Selected Data by Business Segme

Three Months Ended Nine Months Ended
September 30 September 30
Change Change
2009 2008 in$ 2009 2008 in$
(unaudited)
(in $ millions)
Net sales
Advanced Engineered Materi: 22C 272 (52 56¢ 86¢€ (297)
Consumer Specialtie 271 29t (24) 817 86¢ (52
Industrial Specialtie 23€ 37¢ (142 745 1,12¢ (389
Acetyl Intermediate 66€ 1,05¢ (390 1,86( 3,21¢ (1,359
Other Activities - - - 1 1 -
Inter-segment elimination (89 (178 89 (29¢) (547) 24¢
Total 1,304 1,822 (519 3,69¢ 5,531 (1,84%)
Other (charges) gains, r
Advanced Engineered Materit (6) (3) (3) (19) 9) (10)
Consumer Specialtie ?3) - ?3) (6) Q) (5)
Industrial Specialtie 2 - 2 (5) 4 (D]
Acetyl Intermediate (85) 5) (80) (86) (14) (72
Other Activities - 7 (7) (7) 4 (17)
Total (96) (1) (95) (123) (24 (99
Operating profit (loss
Advanced Engineered Materi: 21 13 8 2 80 (78)
Consumer Specialtie 52 42 10 184 13¢ 46
Industrial Specialtie 44 18 26 73 55 18
Acetyl Intermediate (30 10C (130 22 42¢F (409)
Other Activities (22) (22) - (100 (10€) 6
Total 65 151 (86) 181 592 (411
Earnings (loss) from continuing
operations before te
Advanced Engineered Materi: 32 25 7 28 11z (849
Consumer Specialtie 52 43 9 24C 187 53
Industrial Specialtie 44 18 26 73 55 18
Acetyl Intermediate 9 13z (142 51 52C (46¢
Other Activities (70) (67) (3 (237 (257) 20
Total 49 152 (103 15¢ 617 (462)
Depreciation and amortizatic
Advanced Engineered Materi: 17 19 2 53 58 (5)
Consumer Specialtie 13 13 - 37 40 3
Industrial Specialtie 14 15 @ 41 43 2
Acetyl Intermediate 34 36 2 93 10z 9
Other Activities 5 2 3 9 7 2
Total 83 85 (2 232 25C a7
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Factors Affecting Segment Net Sale

The chart below sets forth the percentage incrébes@ease) in net sales attributable to each deitters
indicated for the following business segments.

Volume Price Currency Other Total
(unaudited)
(in percentages,

Three Months Ended September 30, 2009 Comparelree™onths
Ended September 30, 20

Advanced Engineered Materic (149 () 2 - (19
Consumer Specialtie 1 7 @ - (8
Industrial Specialtie (3 (14 D (20> (@€ O
Acetyl Intermediate (6) (30) @ - (37
Total Company (8) (20 n 1 (28)

Nine Months Ended September 30, 2009 Comparedre Mionths
Ended September 30, 20

Advanced Engineered Materic 31) 1 @ - (34)
Consumer Specialtie (1) 7 @ - (6)
Industrial Specialtie (149 (9 @ Mme @E49o
Acetyl Intermediate (12) (29 @ - (42)
Total Company (16) (17) e 3 (33)

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

@ Includes changes related to the sale of PVOH on1ju2009.

Summary by Business Segment for the Three and Nirdonths Ended September 30, 2009 compared to the
Three and Nine Months Ended September 30, 2008

Advanced Engineered Materials

Three Months Ended Nine Months Ended
September 30, September 30,
Change Change
2009 2008 in $ 2009 2008 in $
(unaudited)
(in $ millions, except for percentages)

Net sales 22C 272 (52 56¢ 86¢€ (297)
Net sales varianc

Volume (14)% (31)%

Price (3)% 1%

Currency (2% (4)%

Other - -
Other (charges) gains, r (6) 3 3 (19 (9 (20
Operating profit 21 13 8 2 80 (78)
Operating margil 9.5% 4.8% 0.4% 9.2%
Earnings (loss) from continuing operations befape 32 25 7 28 112 (84)
Depreciation and amortizatic 17 19 2 53 58 5)
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Our Advanced Engineered Materials segment devefppsuces and supplies a broad portfolio of high-
performance technical polymers for applicationumoaotive and electronics products, as well asratbasumer
and industrial applications. The primary produdt&\dvanced Engineered Materials are polyacetal petsd
(“POM™), polyphenylene sulfide (“PPS”), long fibezinforced thermoplastics (“LFRT"), polybutylenegphthalate
(“PBT"), polyethylene terephthalate (“PET"), ulttegh molecular weight polyethylene (“GUR’) and LCP. POM,
PPS, LFRT, PBT and PET are used in a broad rangeodficts including automotive components, eledtsn
appliances and industrial applications. G®R used in battery separators, conveyor beltsafittn equipment,
coatings and medical devices. Primary end markets€P are electrical and electronics.

Advanced Engineered Materials’ net sales decreb8&gland 34% for the three and nine months ended
September 30, 2009, respectively, compared toaime periods in 2008. Significant weakness in tobal
economy resulted in a dramatic decline in demandditomotive, electrical and electronic productsva$ as for
other industrial products. As a result, sales vasmropped significantly across all product liriése decline in
sales volumes for the three months ended SepteBh@009 was less significant than the declinelassvolumes
for the three months ended June 30, 2009 partialen by special programs like “Cash for Clunkdrsthe Unitec
States. Unfavorable foreign currency impacts ameefcaverage pricing furthered the decline in nitssa

Operating profit increased by $8 million for thee months ended September 30, 2009 compared satie
period in 2008. Lower volumes and prices were ntloa@ offset by significantly lower raw material agmdergy
costs. Higher operating profit was also attribugatol decreased overall spending as a result dixad spending
reduction efforts.

Operating profit decreased by $78 million for theenmonths ended September 30, 2009 compared sathe
period in 2008. Lower raw material and energy cdsting the nine months ended September 30, 2GQ8tirey
from reduced volumes and decreased overall spendisgonly partially offset by the significant dediin net sale
Lower operating profit was also attributable toirmerease in other charges relating to employeeitetion benefits

Our equity affiliates have experienced similar votureductions due to decreased demand during 2G608.
result, our proportional share of net earningsese affiliates during the nine months ended Sdptei30, 2009
declined modestly compared to the same period @820

Consumer Specialties

Three Months Ended Nine Months Ended
September 30, September 30,
Change Change
2009 2008 in $ 2009 2008 in $
(unaudited)
(in $ millions, except for percentages

Net sales 271 29t (24) 817 86¢ (52
Net sales varianc

Volume (14)% (1%

Price 7% 7%

Currency (D)% (2)%

Other - -
Other (charges) gains, r 3 - 3 (6) Q) (5)
Operating profit 52 42 10 184 13¢ 46
Operating margil 19.2% 14.2% 22.5% 15.€%
Earnings (loss) from continuing operations befape 52 43 9 24C 187 53
Depreciation and amortizatic 13 13 - 37 40 3

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

41




Table of Contents

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 pharmaceutical industries.

Decreased volumes in our Acetate and Nutrinovanessies and unfavorable foreign currency impactsibated
to decreased net sales during the three and ninéhrperiods ended September 30, 2009 as compagfadg
Decreased volumes were primarily due to weakneasdierlying demand resulting from the global ecoitom
downturn. Decreased flake and tow volumes weretantally offset by increased tow pricing during theriod.

Operating profit increased by $10 million and $4@liom for the three and nine months ended Septer8be
2009, respectively, compared to the same perio@808 largely due to favorable average pricingyelesed fixed
plant spending and improved energy costs.

Industrial Specialties

Three Months Ended Nine Months Ended
September 30 September 30
Change Change
2009 2008 in$ 2009 2008 in $
(unaudited)
(in $ millions, except for percentages
Net sales 23€ 37¢ (242) 74¢ 1,12¢ (3849
Net sales varianc
Volume 3% (14)%
Price (14)% (9)%
Currency D)% (4)%
Other (20)% @ (M% @
Other (charges) gains, r 2 - 2 5) 4 @
Operating profit 44 18 26 73 55 18
Operating margil 18.€% 4.8% 9.8% 4.9%
Earnings (loss) from continuing operations beface 44 18 26 73 55 18
Depreciation and amortizatic 14 15 @ 44 43 2

@ Includes changes related to the sale of PVOH on1ju2009.

Our Industrial Specialties segment includes our Erons and EVA Performance Polymers businesses. Our
Emulsions business is a global leader which progliaderoad product portfolio, specializing in viagetate ethyler
emulsions, and is a recognized authority on lovatiie organic compounds (“VOC”), an environmentdtigndly
technology. Our emulsions products are used inde@array of applications including paints and cagdj adhesive
construction, glass fiber, textiles and paper. BR&formance Polymers offers a complete line of temsity
polyethylene and specialty ethylene vinyl acetatens and compounds. EVA Performance Polymers’ymtsdare
used in many applications including flexible padkagfilms, lamination film products, hot melt adhess, medical
tubing, automotive, carpeting and solar cell enakgi®n films.

In July 2009, we completed the sale of our PVOHimss to Sekisui Chemical Co., Ltd. (“Sekisdd) a net cas
purchase price of $168 million, excluding the vatdi@ccounts receivable and payable retained bgr@sk. The
transaction resulted in a gain on disposition of $8llion and includes long-term supply agreemégisveen
Sekisui and Celanese.

Net sales declined during the three months endpte®der 30, 2009 compared to the same period i8 206 to
the sale of our PVOH business on July 1, 2009 @&udedhsed pricing in our Emulsions and EVA Perforcean
Polymers businesses. Emulsions volumes were fiatealines in North America were offset by volumereases in
Asia and Europe. EVA Performance Polymers’ voluthedined due to production shortfalls related tihtecal
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issues at our Edmonton, Alberta, Canada planteabdiginning of the third quarter. Such technicabpiction issues
have been resolved and normal operations resun@d@the end of the third quarter of 2009. Néesaleclined
during the nine months ended September 30, 2009&ed to the same period in 2008 due primarilydioime anc
price reductions resulting from the economic dowmtWnfavorable currency impacts also contributethe declin
during the period.

Operating profit increased $26 million for the tamonths ended September 30, 2009 compared tairhe s
period in 2008 due to the $34 million gain on thkeof our PVOH business. Declining net sales voéiset by
lower raw material and energy costs and reducetathspending. Reduced spending is attributableutofixed
spending reduction efforts, restructuring efficiescand favorable foreign currency impacts. Opegapirofit
increased $18 million for the nine months ended&aper 30, 2009 compared to the same period in, 2308
decreases in raw material and energy costs andeddwerall fixed spending offset lower net sal@spreciation
and amortization for the nine months ended Septe8Me2009 included accelerated amortization expers
$5 million related to the AT Plastics trade name.

Acetyl Intermediates

Three Months Ended Nine Months Ended
September 30, September 30,
Change Change
2009 2008 in$ 2009 2008 in$
(unaudited)

(in $ millions, except for percentages)

Net sales 66€ 1,05¢ (390) 1,86( 3,21¢ (1,359
Net sales varianc

Volume (6)% (12)%

Price (30)% (28)%

Currency (1)% (2%

Other - -
Other (charges) gains, r (85) 5) (80) (86) (14 (72
Operating profit (loss (30 10C (130 22 42E (403
Operating margil (4.5% 9.5% 1.2% 13.2%
Earnings (loss) from continuing operations befape 9 13z (142) 51 52C (469)
Depreciation and amortizatic 34 36 () 93 10z (©)]

Our Acetyl Intermediates segment produces and mgatetyl products, including acetic acid, VAMetc
anhydride and acetate esters. These products ageeallg used as starting materials for colorardnts, adhesives,
coatings, medicines and more. Other chemicals mextlin this segment are organic solvents and irgdiates for
pharmaceutical, agricultural and chemical products.

Net sales decreased significantly during the threkenine months ended September 30, 2009 compatkd t
same periods in 2008 due to lower prices acrosggibns, lower volumes and unfavorable currengyaats. Lowe
volume was driven by a reduction in underlying dathaompared to the same periods in 2008, partigular
Europe and in the Americas. Lower industry utili@atof acetyl intermediates products in Europe thredAmericas
coupled with lower raw material and energy pricesvd a reduction in selling prices in these regidmsng the
period.

Operating profit declined significantly for the ¢ferand nine months ended September 30, 2009 counioattee
same periods in 2008, primarily as a result of lowsume and prices, offset partially by lower revaterial and
energy prices, reduced spending due to the shutdbwar Pampa, Texas facility and other reductiorfixed
spending. Depreciation and amortization expensknagecprimarily as a result of the long-lived assepairment
losses recognized in the fourth quarter of 2008teel to our acetic acid and VAM production facilityPardies,
France, the closure of our VAM production unit iar@rejera, Mexico in February 2009, coupled withdo
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depreciation expense resulting from the shutdowsuofPampa, Texas facility. Other charges durirgriime
months ended September 30, 2009 related primarilyet planned shutdown of our Pardies, Franceitfacil

In July 2009, we announced that our wholly-owneehEh subsidiary, Acetex Chimie, completed the clbatson
procedure with the workers council on its Projdo€msure and social plan related to our Pardiesnée facility
pursuant to which we announced our formal plaretmse all manufacturing operations there and itscéged
activities. We have agreed with the workers counigih set of measures of assistance aimed at rzinigrthe
effects of the plant’s closing on the Pardies worgé, including training, outplacement, and seveza®ther
charges included exit costs of $85 million durihg three months ended September 30, 2009, whidisted of
$58 million in employee termination benefits, $20lion of contract termination costs and $7 milliohlong-lived
asset impairment losses.

Other Activities

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

Net sales remained flat for the three and nine hwahded September 30, 2009.

The operating loss for Other Activities decreasédhriilion for the nine months ended September 8092
compared to the same period in 2008. The decreaselue largely to $18 million lower selling, gerienad
administrative expenses primarily due to reduceshdmg on business optimization and finance impmuamt
initiatives. This decrease was offset by increastedr charges of $11 million, primarily relatedthe Sorbates case
which occurred during the quarter ended Septembge2(308.

The loss from continuing operations before tax dased $20 million for the nine months ended Septei3d,
2009, compared to the same period in 2008. Thisedse was primarily due to reduced interest expearsgting
from lower interest rates on our senior creditlftes, favorable currency impact and lower opergtioss discussed
above.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivalents
dividends from our portfolio of strategic investntern addition, we have $136 million available Emrrowing
under our credit-linked revolving facility and $660llion available under our revolving credit fatilto assist if
required, in meeting our working capital needs atiér contractual obligations.

While our contractual obligations, commitments aetit service requirements over the next severabyea
significant, we continue to believe we will haveadable resources to meet our liquidity requiremeirtcluding
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 additicapital 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.

As a result of the Pardies, France Project of Glyswe recorded exit costs of $85 million during three month
ended September 30, 2009, which included $58 millicemployee termination benefits, $20 millioncohtract
termination costs, and $7 million of long-lived essnpairment losses to Other charges (gains),iméte
accompanying unaudited interim statements of oerstIn addition, we recorded $9 million of acecated
depreciation expense for the nine months endecde8eyer 30, 2009 and $3 million of environmental rdiagon
reserves for the three months ended Septembe089,r2lated to the shutdown of the Pardies, Fréauibty. We
may incur up to an additional $17 million in comgémt employee termination benefits related to #uelies, France
Project of Closure. We expect that substantiallpfathe exit costs (except for accelerated dejptam of fixed
assets) will result in future cash expenditures avievo-year period. The Pardies, France faciitincluded in the
Acetyl Intermediates segment. Refer to the Acetidimediates section of the MD&A for more detail.

On a stand-alone basis, Celanese Corporation hamtarial assets other than the stock of its sidrgéd and no
independent external operations of its own. As sGettanese Corporation generally will depend orcteh flow
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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 September 30,v28@9$1,293 million, an increase of $617 millioarfr
December 31, 2008.

Net Cash Provided by Operating Activities

Cash flow from operations increased $63 millionisigithe nine months ended September 30, 2009 aparexh
to the same period in 2008. The increase in nelirgs (loss) of $47 and the improvements to tradekimg capital
contributed to the increase in cash flow from opens.

Net Cash Provided by (Used in) Investing Activities

Net cash from investing activities increased frooash outflow of $169 million for the nine monthsled
September 30, 2008 to a cash inflow of $191 milfmnthe same period in 2009. Related to the Tidéelsterbach
plant relocation, cash proceeds of $412 millionerthian offset cash spent on capital expenditur&248 million.
Proceeds from the sale of businesses and asski§®fmillion, related to the sale of our PVOH besss, was an
increase of $161 million as compared to the samiege 2008. Fewer capital expenditures and leshispent on
the purchase of marketable securities more thaebfiie decrease in cash received from the salmdetable
securities. Cash used to settle our cross curremwey of $93 million for the nine months ended Sexfser 30, 2008
as compared to no settlements in the same peridddf also contributed to the increase.

Our cash outflow for capital expenditures was $&#@ion and $212 million for the nine months ended
September 30, 2009 and 2008, respectively. Capifznditures were primarily related to major repfaents of
equipment, capacity expansions, major investmentsduce future operating costs and environmenthhaalth
and safety initiatives. Capital expenditures angeexed to be approximately $185 million for 200&;leding
amounts related to the relocation of our Ticonafpila Kelsterbach. Cash outflows for capital exptmds for our
Ticona plant in Kelsterbach are expected to ranga $350 million to $370 million during 2009.

Net Cash Used in Financing Activities

Net cash used in financing activities decreaseuah faccash outflow of $402 million for the nine mantnded
September 30, 2008 to a cash outflow of $52 milfamthe same period in 2009. The $350 million dase in cash
used in financing activities primarily related st outflows attributable to the repurchase ofeshduring the nine
months ended September 30, 2008 of $378 milliccpagpared to no shares repurchased during the roméhs
ended September 30, 2009 which was partially offgetn increase of $25 million in repayments orgloerm debt.

Debt and Capital

On October 5, 2009, we declared a cash divider® 65625 per share on our 4.25% convertible pegbet
preferred stock amounting to $2 million and a odisidend of $0.04 per share on our Series A comsiook
amounting to $6 million. Both cash dividends aretf@ period from August 3, 2009 to November 1,280d will
be paid on November 2, 2009 to holders of recoraf &ctober 15, 2009.

In February 2008, our Board of Directors authoritezlrepurchase of up to $400 million of our SeAesommon
stock. This authorization was increased to $500aniin October 2008. The authorization gives mamagnt
discretion in determining the conditions under viahébares may be repurchased. This repurchase pratyr@s not
have an expiration date. As of September 30, 2@@%ave purchased 9,763,200 shares of our Serg@snon
stock at an average purchase price of $38.68 ee $or a total of $378 million pursuant to thigharization. For
the nine months ended September 30, 2009, no sbiaoeis Series A common stock were repurchased.
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As of September 30, 2009, we had total debt of &Br&illion compared to $3,533 million as of DecemBg,
2008. We were in compliance with all of the covesarlated to our debt agreements as of Septen@h@089.

Our senior credit agreement consists of $2,280anibf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $600 millioolkéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1 Borrowings under the senior credit agreement in¢erest at a
variable interest rate based on LIBOR (for US ds)l@ar EURIBOR (for Euros), as applicable, or, &8 dollar-
denominated loans under certain circumstancessaade, 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 agreénfenof September 30, 2009, the applicable mangia 1.75%.
The term loans under the senior credit agreemensgwarject to amortization at 1% of the initial jgipal amount per
annum, payable quarterly. The remaining principabant of the term loans is due on April 2, 2014.

As of September 30, 2009, there were $92 milliotettérs of credit issued under the credit-linkedalving
facility and $136 million remained available forrbmwving. As of September 30, 2009, there were rtstanding
borrowings or letters of credit issued under thehdng credit facility.

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

First Lien Senior Secured
Leverage Ratio

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

As a condition to borrowing funds or requesting tbéters of credit be issued under the revolviregi facility,
our first lien senior secured leverage ratio (dsutated as of the last day of the most recengfigaarter for which
financial statements have been delivered underethaving facility) cannot exceed a certain thrddhas specified
above. Further, our first lien senior secured lagerratio must be maintained at or below that Huieswhile any
amounts are outstanding under the revolving cfadility. The first lien senior secured leveragéads calculated
as the ratio of consolidated first lien senior sedulebt to earnings before interest, taxes, degiireic and
amortization, subject to adjustment identifiedhie tredit agreement.

Based on the estimated first lien senior secureerége ratio for the trailing four quarters at emver 30, 2009,
our borrowing capacity under the revolving creditifity is $600 million. As of the quarter endedp8amber 30,
2009, we estimate our first lien senior secureétage ratio to be 4.37 to 1.00 (which would be $2%7.00 were tF
revolving credit facility fully drawn). The maximufirst lien senior secured leverage ratio underdwlving credi
facility for such quarter is 5.75 to 1.00. Our dahility in future periods will be based on thesfitien senior secure
leverage ratio applicable to the future periods.

Our senior credit agreement also contains a nuwifagstrictions on certain of our subsidiaries]unng, but not
limited to, restrictions on their ability to incurdebtedness; grant liens on assets; merge, cdagslior sell assets;
pay dividends or make other restricted payment&enmavestments; prepay or modify certain indebtednengage
in transactions with affiliates; enter into saladeback transactions or hedge transactions; ogerngather
businesses. The senior credit agreement also osrdaiumber of affirmative covenants and eventetdult,
including a cross default to other debt of certdipur subsidiaries in an aggregate amount equalaiee than
$40 million and the occurrence of a change of aynFailure to comply with these covenants, orgheurrence of
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any other event of default, could result in acalen of the loans and other financial obligationsler our senior
credit agreement.

Contractual Obligations

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

Domination Agreement

The domination and profit and loss transfer agre#gr(the “Domination Agreement”) was approved at the
Celanese AG (“CAG”) extraordinary shareholders’ timggon July 31, 2004. The Domination Agreementvaen
CAG and the Purchaser became effective on Octql#04 and could not be terminated by the Purclingbe
ordinary course of business until September 30920Qr subsidiaries, Celanese International Hokling
Luxembourg S.a.r.l. (“CIH"), formerly Celanese QayHoldings Luxembourg S.C.A., and Celanese USeleach
agreed to provide the Purchaser with financingrengithen the Purchaser’s ability to fulfill itslgations under, or
in connection with, the Domination Agreement aneénsure that the Purchaser will perform all obitdigations
under, or in connection with, the Domination Agregrnwhen such obligations become due, includinthaut
limitation, the obligation to compensate CAG foyatatutory annual loss incurred by CAG duringtéren of the
Domination Agreement. If CIH and/or Celanese USddniggated to make payments under such guarantemtber
security to the Purchaser, we may not have suffidiends for payments on our indebtedness whenWieehave nc
had to compensate CAG for an annual loss for anggeuring which the Domination Agreement has bieen
effect.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

Our consolidated financial statements are basaterelection and application of significant acamgpolicies.
The preparation of consolidated financial stateséntonformity with accounting principles geneyalccepted in
the United States of America requires managememiaice estimates and assumptions that affect tloetezh
amounts of assets and liabilities, disclosure otiogent assets and liabilities at the date ofcthvesolidated financi
statements and the reported amounts of revenugsnsas and allocated charges during the reporérigch Actual
results could differ from those estimates. Howewear are not currently aware of any reasonablyYileslents or
circumstances that would result in materially difat 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 accountiniqies and
estimates in MD&A in our 2008 Form 10-K.

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

Recent Accounting Pronouncements

See Notes 2 and 14 of the accompanying unauditedrmconsolidated financial statements includethis
Form 10-Q for a discussion of recent accountingipuomcements.

Item 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdterfieom the foreign exchange, interest rate ancheedity
risks disclosed in Item 7A in our 2008 Form 10-K

Item 4. Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive ¢ffiand
Chief Financial Officer, we have evaluated the effeness of our disclosure controls and procedpuesuant to
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Exchange Act Rule 13a-15(b) as of the end of thimgeovered by this report. Based on that evabumatihe Chief
Executive Officer and Chief Financial Officer has@ncluded 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 proceedingaslits and claims incidental to the normal conddcur
business, relating to such matters as produclitigbantitrust, past waste disposal practices ieahelase of chemicals
into the environment. While it is impossible afsttime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, we believe, bagatie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtfmsi but may
have a material adverse effect on our results efaifpns or cash flows in any given accountingqeerBee also
Note 12 to the unaudited interim consolidated faoialhstatements for a discussion of legal procegd

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

Iltem 1A. Risk Factors

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

Item 2. Unregistered Sales of Equity Securities and UsdPobceed:

There were no equity securities of the Company bglthe Company during the three months ended
September 30, 2009 that were not registered uhdeBecurities Act of 1933.

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

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased a Remaining that may be
of Shares Price Paid Part of Publicly Purchased Under
Period Purchased® per Share Announced Program® the Program
July 1-31, 200¢ = > S $ 122,300,0C
August -31, 200¢ 7 $ 26.5: - $ 122,300,0C
September-30, 200¢ - = = $ 122,300,0C

(1) Relates to shares employees have elected to h#ivieeld to cover their minimum withholding requireme
for personal income taxes related to the vestingstficted stock unit:

(2) No shares were purchased during the three monttede®eptember 30, 2009 under our previously anreal
stock purchase pla

Item 3. Defaults Upon Senior Securitie

None.

Item 4. Submission of Matters to a Vote of Security Hold:e

None.

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit
Number

Description

3.1
3.2
3.3
10.1
31.1
31.2
32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF

101.LAB
101.PRE

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

Third Amended and Restated By-laws, effective a@atbber 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% Convertiblegetual Preferred Stock (Incorporated by referdnce
Exhibit 3.2 to the Current Report Form &K filed on January 28, 200t

Agreement and General Release, dated August 3, P@d®een the Company and John A. O’Dwyer
(filed herewith).

Certification of Chief Executive Officer pursuant$ection 302 of the Sarban®siey Act of 2002 (files
herewith).

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

Certification of Chief Executive Officer pursuant$ection 906 of the Sarban®siey Act of 2002 (files
herewith).

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

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docunir

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

PLEASE NOTE:lt is inappropriate for readers to assume the raoguof, or rely upon any covenants,
representations or warranties that may be containagreements or other documents filed as Exhibjtsr
incorporated by reference in, this Quarterly Repdny such covenants, representations or warramntasshave
been qualified or superseded by disclosures cadamseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgatar transaction,
may be qualified by materiality standards thatetifrom those applicable for securities law purgos@d may not
be true as of the date of this Quarterly Repoeryr other date and may be subject to waivers byoaayl of the
parties. Where exhibits and schedules to agreerfiesttr incorporated by reference as Exhibitseheiare not
included in these exhibits, such exhibits and sulesdto agreements are not included or incorpotayeeference

herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/Davib N. WEIDMAN

Name: David N. Weidma
Title: Chairman of the Board of Directors and €thi
Executive Officel

Date: October 27, 2009

By: /S/ISTEVEN M. STERIN

Name: Steven M. Steri
Title: Senior Vice President and
Chief Financial Officel

Date: October 27, 2009
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Exhibit 10.1
9 Celanese

AGREEMENT AND GENERAL RELEASE

Celanese Corporation, its Subsidiaries andffiates, (“Employer” or “Company”), 1601 WestBJ Freeway, Dallas, Texas 75234 and
John O’Dwyer, his heirs, executors, administratsugcessors, and assigns (“Employee”), agree that:

1. Last Day of Employment (Retirement Date’. The last day of employment with Celanese wilagust 31, 200¢, or such earlier date
mutually agreeable to both the Employer and Emp@dyfee” Retirement Dat”).

2. Consideration . In consideration for signing this Agreement areh&ral Release and compliance with the promise® iexkin, Employe
and Employee agre

a. Voluntary Resignation.Employee agrees to voluntarily resign from the Eoypt effective on the Retirement Date. Effectivefs
the close of business on such Retirement Date,Ufixecwill resign from all positions he holds asa@porate officer of the Company
(including without limitation any positions as afficer, employee and/or director), and from all iosis held on behalf of the Compa
(e.g., external board memberships, internal conemipositions).

b. Separation Pay.The Company will pay an amount equal to his curegmual base salary plus target bonus, for a patanent of
$680,000, less any lawful deductions. Such amduait be paid in installments as follows; (i) thesfiinstallment in the amount of
$340,000 (representing 50% of the total paymenit)bei paid immediately upon the commencement of peggment period”, and

(i) the remaining $340,000 will be paid in thirte€l3) substantially equal (bi-weekly) installmetitat begin upon the commencement
of the “payment period”. For purposes of this Sat(b), the “payment period” shall mean the pehedinning six (6) months and one
day following the Retirement Date, whichever is laggble, subject to execution of this Agreement.

c. Bonus.Employee will be eligible to receive a prorated ®payout for 2009 (based on the number of full tn®of service
completed during 2009). The 2009 bonus payouthwlpaid to the Employee during the 2010 calendar lget in no event later than
March 15, 2010. The prorated 2009 bonus payoutdeibased on Company performance without modifiodior Employee’s
individual performance (a 1.0 personal modifier).

d. Equity and Long-Term Incentive Cash Awards.Pursuant to the terms of the Employee’s NonquadliS&ock Option Agreement
dated January 21, 2005, the 359,506 vested std@dnsshall be exercisable by the Employee thrdbgbember 31, 2010.

Pursuant to the terms of the Employee’s Perform@ased Restricted Stock Unit Agreement dated Ahr007, the Employee will
vest in a prorated target award of 10,600 RSUslamuary 4, 2011 based on Company achievement foffpemce metrics. All
remaining unvested restricted stock units issuedyaunt to the Employee’s Performance-Based Resdristock Unit Agreement dated
April 2, 2007 shall be canceled on the retiremextedvith no additional consideration.

-1-




Pursuant to the terms of the Employee’s Performafessting Restricted Stock Unit Award Agreement dabecember 11, 2008, the
Employee will vest in a prorated target award @23 RSUs, that will vest on October 14, 2011 base@ompany achievement of
performance metrics. All remaining unvested resgdcstock units issued pursuant to the EmployeeffoRnance-Vesting Restricted
Stock Unit Award Agreement dated December 11, ZIG8| be canceled on the retirement date with miitiadal consideration.

Pursuant to the terms of the Employee’s 2008 LoagxTincentive Cash Award Agreement dated Decembe?08, the Employee
will vest in a prorated cash award of $99,264, thiitbe payable on or after March 1, 2010. The agring unvested cash award issued
pursuant to the Employee’s 2008 Long-Term Incenfiash Award Agreement dated December 11, 2008 lsbaanceled on the
retirement date with no additional consideration.

e . Deferred Compensation PlanNotwithstanding anything to the contrary in the Hoype's Deferral Agreement dated

January 21,2005 (as amended on April 2, 2007, Brederral Agreement”), the Employee shall be 100%te® in his Restructured
Account under the Celanese Corporation Deferredgmsation Plan (as amended) and the balance obsgolint (as adjusted for
notional investment earnings in accordance withi8e&(b) of the Deferral Agreement), and the amairany Top-Up Payment under
Section 3(b) of such agreement, shall be paidedetimployee in a single cash payment six (6) moatitsone day following the
Retirement Date.

f. 2008 Deferred Compensation PlanThe payment of any benefits to Employee under tHari@se Corporation 2008 Deferred
Compensation Plan as amended, (the “2008 DCP") shiadinue to be governed by the terms of the 2DG® and shall not be affected
by this agreement.

g. Pension and401(k) Plan Vesting.Employee is 100% vested in the Celanese AmerictissRent Pension Plan, the Celanese
Americas Supplemental Retirement Pension Planfa€eélanese 401(k) plan.

h. Unused Vacation Employee will be entitled to five (5) weeks vacatfor 2009. The Employer will pay to Employee wafmsany
unused vacation for 2009 and any approved vacataied over from 2008 under the standard procefiturealculating and paying any
unused vacation to separated employees. The gmssd due to Employee, less any lawful deductianilspe payable on the earlier of
(i) October 1, 2009 or (ii) the date which is ) (honths and one day following the Retirement Datdchever is applicable, subject
the Employee providing the details of any vacatlags utilized during 2008 and 2009 through the iexérview process.

i. Company Benefit PlansHealthcare & dental plan coverage based on the @mpls current health & dental plan elections will
continue until the end of the month in which thefoyee separates, in this case August 31, 200%tAdr normal company programs
(e.g., life insurance, long term disability, 401¢ontributions, etc.) will continue through the Refnent Date.

j- COBRA Reimbursement and Continued Medical Plan ©@verage.If the Employee elects to continue his coverage tae coverag
of his eligible family members) under the Emplogamedical and dental plans for active employeesyaunt to the requirements of the
Consolidated Omnibus Reconciliation Act of 1985aamnded (“COBRA”), the Employer will provide twely12) months of company-
paid COBRA health care coverage if elected by Epgzo
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Upon expiration or termination of COBRA coveragace Employee meets retiree medical eligibilityuegments, Employee will be
eligible to enroll in the Celanese Retiree MedRkn per the provisions of the plan in effect attime of enroliment. Premiums for
retiree medical coverage will be deducted from miynpension payments.

k. Return of Company Property. Employee will surrender to Employer, on his last daemployment, all company materials,
including, but not limited to his company car, lptomputer, phone, credit card, calling cards,Eteployee will be responsible for
resolving any outstanding balances on the compeaditccard.

I. Withholding . The payments and other benefits provided undetreement shall be reduced by applicable wittlingl taxes and
other lawful deductions.

3. No Consideration Absent Execution of this AgreementEmployee understands and agrees that he would:o@ive the monies and/or
benefits specified in Paragraph “2” above, unlessEmployee signs this Agreement and General Relmashe signature page without
having revoked this Agreement and General Releassupnt to Paragraph 15 below and the fulfillmdrihe promises contained here

4. General Release of Claim. Employee knowingly and voluntarily releases am@¥er discharges, to the full extent permittedaoy, in all
countries, including but not limited to the U.$ietPeoples Republic of China (PRC), U.K. and Geymdne Employer, its parent
corporation, affiliates, subsidiaries, divisionsgglecessors, successors and assigns and the andeformer employees, officers, directors
and agents thereof (collectively referred to thioag the remainder of this Agreement as “Employesfland from any and all claims,
known and unknown, asserted and unasserted, Engol@sor may have against Employer as of the daeegution of this Agreement
and General Release, including, but not limitedatyy; alleged violation o

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

. The Employee Retirement Income Security Act of 1@&lamende(

. The Immigration Reform and Control Act, as amen

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

. The Age Discrimination in Employment Act of 1968, amendec

. The Workers Adjustment and Retraining Notificatidet, as amendec
. The Occupational Safety and Health Act, as amer

. The Sarban«Oxley Act of 2002

. The Texas Civil Rights Act, as amend

. The Texas Minimum Wage Law, as amenc

. Equal Pay Law for Texas, as amenc

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

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

. The employment, labor and benefits laws and eggurs in all countries in addition to the U.S.luting but not limited to the
U.K. and Germany

. Any claim for costs, fees, or other expenses inolydttorney’ fees incurred in these matte
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5. Affirmations . Employee affirms that he has not filed, causeloetdiled, or presently is a party to any claimmgataint, or action against
Employer in any forum or form. Provided, howevéattthe foregoing does not affect any right to dileadministrative charge with the
Equal Employment Opportunity Commission (“"EEOCQbgect to the restriction that if any such chagéled, Employee agrees not to
violate the confidentiality provisions of this Agment and Employee further agrees and covenaritsttbald he or any other person,
organization, or other entity file, charge, clasuge or cause or permit to be filed any charge theghEEOC, civil action, suit or legal
proceeding against the Employer involving any miaiteurring at any time in the past, Employee wilt seek or accept any personal
relief (including, but not limited to, monetary aslarecovery, relief or settlement) in such chamié| action, suit or proceedin

Employee further affirms that he has reported allrk worked as of the date of this release andbéas paid and/or has received all leave
(paid or unpaid), compensation, wages, bonusesmissions, and/or benefits to which he may be ewtiéind that no other leave (paid or
unpaid), compensation, wages, bonuses, commisaiisr benefits are due to him, except as providdiais Agreement and General
Release. Employee furthermore affirms that he ldsnown workplace injuries or occupational diseas®s has been provided and/or has
not been denied any leave requested under the yramdlMedical Leave Ac

6. Confidentiality . Employee agrees and recognizes that any knowledgédormation of any type whatsoever of a confiti@ nature
relating to the business of the Employer or angso$ubsidiaries, divisions or affiliates, inclugdirwithout limitation, all types of trade
secrets, client lists or information, employeeslist information, information regarding product dpment, marketing plans, managen
organization, operating policies or manuals, penfomce results, business plans, financial recordsther financial, commercial, business
or technical information (collectively “Confidentimformation™), must be protected as confidentraf copied, disclosed or used other
than for the benefit of the Employer at any timéess and until such knowledge or information ishie public domain through no wrong
act by Employee. Employee further agrees not talgesto anyone (other than the Employer or anygreremployed or designated by the
Employer), publish or make use of any such Confidéinformation without the prior written consesftthe Employer, except by an order
of a court having competent jurisdiction or undéofgoena from an appropriate government age

7. Non-competition/Non-solicitation/Non-hire. Employee acknowledges and recognizes the highlypetitive nature of the business of the
Employer. Without the express written permissioiCefanese, for a period of (52) weeks, following Retirement Date (the “Restricted
Period”), Employee acknowledges and agrees thaiilhaot: (i) directly or indirectly solicit salesf like products similar to those
produced or sold by Employer; or (i) directly eggaor become employed with any business that caspéth the business of Celanese,
including but not limited to: direct sales, supphain, marketing, or manufacturing for a produdgsroducts similar to those produced or
licensed by Celanese. In addition, for (2) yearmp®yee will not directly or indirectly solicit, mdire employees of Celanese for
employment. However, nothing in this provision shestrict Employee from owning, solely as an irtw@snt, publicly traded securities of
any company which is engaged in the business @&résk if Employee (i) is not a controlling persoo a member of a group which
controls; and (ii) does not, directly or indirectwwn 5% or more of any class of securities of suigh company

8. Governing Law and Interpretation . This Agreement and General Release shall be gedeand conformed in accordance with the laws
of the State of Texas, without regard to its canfiif laws
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10.

11.

12.

13.

14.

15.

provision. In the event the Employee or Empidyaches any provision of this Agreement and &éielease, Employee and
Employer affirm that either may institute an acttorspecifically enforce any term or terms of thgreement and General Release.
Should any provision of this Agreement and GenRedéase be declared illegal or unenforceable bycanyt of competent jurisdiction
and cannot be modified to be enforceable, exclutieggeneral release language, such provision ishaédiately become null and vo
leaving the remainder of this Agreement and GerRReddase in full force and effe:

Non-admission of Wrongdoing. The parties agree that neither this Agreement@enkral Release nor the furnishing of the
consideration for this Release shall be deemedmstoued at anytime for any purpose as an admigsidmployer of any liability or
unlawful conduct of any kinc

Neutral Reference.If contacted by another organization, the Emplayiironly provide dates of employment and that Braployee
voluntarily retired from the Compan

Non - Disparagement.Employee agrees not to disparage, or make dispayagmarks or send any disparaging communications
concerning, the Employer, its reputation, its basg) and/or its directors, officers, managers.wike the Employer’s senior
management agrees not to disparage, or make gograggng remark or send any disparaging commubitaidncerning Employee, his
reputation and/or his busine:

Future Cooperation after Retirement Date.After retirement, Employee agrees to make reasereffibrts to assist Company including
but not limited to: assisting with transition dgj@ssisting with issues that arise after retirarnEamployment and assisting with the
defense or prosecution of any lawsuit or claimsTihcludes but is not limited to providing depasititestimony, attending hearings and
testifying on behalf of the Company. The Companl rgimburse Employee for reasonable time and egegin connection with any
future cooperation after the retirement date. Tané expenses can include loss of pay or using ieaicétne at a future employer. The
Company shall reimburse the Employee within 30 ddygmittance by Employee to the Company of sirle and expenses incurre

Injunctive Relief. Employee agrees and acknowledges that the Empldgifdre irreparably harmed by any breach, or theaatl breach
by him of this Agreement and that monetary damagmsdd be grossly inadequate. Accordingly, he agteasin the event of a breach
threatened breach by him of this Agreement the Byeplshall be entitled to apply for immediate irgtime or other preliminary or
equitable relief, as appropriate, in addition foo#ther remedies at law or equi

Review Period. Employee is hereby advised he has until Septefibe2009, or forty-five (45) calendar days, toiegwthis Agreement
and General Release and to consult with an attqurieyto execution of this Agreement and GenemeRse. Employee agrees that any
modifications, material or otherwise, made to thigeement and General Release do not restart@ctaff any manner the original forty-
five (45) calendar day consideration peri

Revocation Period and Effective Date In the event that Employee elects to sign anatmetb the Company a copy of this Agreement,
he has a period of seven (7) days (the “Revocd@ennd”) following the date of such execution teake this Agreement and General
Release, after which time this agreement will bee@ffiective (the “Effective Date’lj not previously revoked. In order for the revaoa
to be effective, written notice must be receivedh®y Company no later than close
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16.

17.

18.

business on the seventh day after the Emplsigees this Agreement and General Release at winghthe Revocation Period shall
expire.

Amendment. This Agreement and General Release may not béiethdaltered or changed except upon expressemritbnsent of both
parties wherein specific reference is made toAlgieement and General Relea

Entire Agreement. This Agreement and General Release sets forthritiee agreement between the parties hereto,diycstipersedes
any prior obligation of the Employer to the Empley&mployee acknowledges that he has not relieghgnepresentations, promises, or
agreements of any kind made to him in connectidgh his decision to accept this Agreement and GéReriase, except for those set
forth in this Agreement and General Rele:

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENEAL RELEASE, TO FULFILL THE PROMISES AND TO
RECEIVE THE SUMS AND BENEFITS IN PARAGRAPH “2” ABOE, EMPLOYEE FREELY AND KNOWINGLY, AND AFTER
DUE CONSIDERATION, ENTERS INTO THIS AGREEMENT ANDENERAL RELEASE INTENDING TO WAIVE, SETTLE ANI
RELEASE ALL CLAIMS HE HAS OR MIGHT HAVE AGAINST EMROYER.

IN WITNESS WHEREOF, the parties heretowmgly and voluntarily executed this Release athefdate set forth below.

EMPLOYEE Celanese Corporation:
By: /s/ John A. ¢ Dwyer By: /s/ Michael Summer
John A. C Dwyer Michael Summer

Date: August 5, 200 Date: August 3, 200
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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 dondttate 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 statemeamis,other financial information included in theport, fairly
present in all material respects the financial dior results of operations and cash flows ofriégistrant as of, ar
for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure
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 the registrarguditors and the audit committee of the regigisaboard of
directors (or persons performing the equivalentfiams):

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

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

/s/DaviD N. WEIDMAN

Davipb N. WEIDMAN
Chairman of the Board of Directors and
Chief Executive Officer

Date: October 27, 20C



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 dondttate 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 financial dior results of operations and cash flows ofriégistrant as of, ar
for, the periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure
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 the registrarguditors and the audit committee of the regigisaboard of
directors (or persons performing the equivalentfiams):

(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/ISTEVEN M. STERIN

STEVEN M. STERIN
Senior Vice President and
Chief Financial Officer

Date: October 27, 20C



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 September 30, 2009 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), |, David N. Weidman, Chairman of the Bdaf Directors and Chief Executive Officer of tBiempany,

hereby certify, pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the SarbHarley 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/DaviD N. WEIDMAN

Davip N. WEIDMAN
Chairman of the Board of Directors and
Chief Executive Officer

Date: October 27, 20C



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 September 30, 2009 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), 1, Steven M. Sterin, Senior Vice Presitland Chief Financial Officer of the Company, lwreertify,
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat:

1. The Report fully complies with the 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/ISTEVEN M. STERIN

STEVEN M. STERIN
Senior Vice President and
Chief Financial Officer

Date: October 27, 20C



