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

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 200
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

001-32410
(Commission File Number)

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Glrart

Delaware 98-042072¢€
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization Identification No.)
1601 West LBJ Freeway, Dallas, TX 75234-6034
(Address of Principal Executive Offices) (Zip Code)

(972) 443-4000

(Registrant’s telephone number, including area gode

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d)
of the Securities Exchange Act of 1934 during trexpding 12 months (or for such shorter period tatregistrant
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 registrantleage accelerated filer, an accelerated filer, noma-
accelerated filer. See definition of “acceleratibet fand large accelerated filer” in Rule 12b-Zlué Exchange Act.
Large Accelerated File Accelerated Fileld Non-accelerated fildz

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

The number of outstanding shares of the regissaeties A common stock, $0.0001 par value, as of
July 25, 2007 was 149,244,751.
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CELANESE CORPORATION AND SUBSIDIARIES

Three Months Ended

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Six Months Ended

June 30, June 30, June 30, June 30,
2007 2006 2007 2006
(In $ millions, except for share and per share dafa
Net sales 1,55¢ 1,457 3,111 2,871
Cost of sale: (1,219 (1,127 (2,41 (2,217
Gross profit 337 33¢€ 69¢€ 66C
Selling, general and administrative exper (122) (136 (23 (273)
Amortization of intangible assets (customer rela () (18) (35) (32
Research and development exper (19 (16) (36) (33
Other (charges) gains, r (20%) (12 (10€) (12
Foreign exchange loss, r — Q) — (@D}
Loss on disposition of assets, | (©)] (D) (4) (D)
Operating profi 71 152 277 30¢
Equity in net earnings of affiliate 23 18 41 36
Interest expens (62) (73) (133 (144)
Refinancing expenst (25€) — (25€) —
Interest incom 11 8 25 16
Dividend income- cost investment 49 39 64 46
Other income (expense), r (5) (10 (15) (17)
Earnings (loss) from continuing operations befave t
and minority interest (16¢) 134 3 251
Income tax (provision) bene! 44 (38) (5) (68)
Earnings (loss) from continuing operations before
minority interests (129 96 () 182
Minority interests — (1) — (1)
Earnings (loss) from continuing operatic (129 95 () 182
Earnings (loss) from discontinued operatic
Earnings (loss) from operation of discontinued
operations 5) 11 38 56
Gain on disposal of discontinued operati 16 1 47 1
Income tax (provision) bene! (4) (4) 1 (19
Earnings from discontinued operatic 7 8 86 38
Net earnings (loss (2179 10z 84 22C
Cumulative preferred stock divide! (3) (2) (5) (5)
Net earnings (loss) available to common sharehs (120) 101 79 21E
Earnings (loss) per common sh— basic:
Continuing operation (0.87) 0.5¢ (0.0 1.1z
Discontinued operatior 0.0t 0.0t 0.5¢ 0.24
Net earnings (loss) available to common sharehs (0.7€) 0.64 0.5( 1.3€
Earnings (loss) per common sh— diluted:
Continuing operation (0.87) 0.5t (0.09 1.0¢
Discontinued operatior 0.0t 0.0t 0.54 0.22
Net earnings (loss) available to common sharehs (0.76) 0.6C 0.5(C 1.2¢€
Weighted average shar— basic: 156,932,92 158,562,16 158,102,41 158,562,16
Weighted average shar— diluted: 156,932,92 172,066,54 158,102,41 171,974,47

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

As of As of
June 30 December 31
2007 2006

(In $ millions, except
share amounts)

ASSETS
Current asset:
Cash and cash equivalel 47C 791
Restricted cas — 46
Receivables
Trade receivable— third party and affiliates, n 857 1,001
Other receivable 467 47E
Inventories 57& 652
Deferred income taxe 76 76
Other asset 51 69
Total current asse 2,49¢ 3,111
Investments 74t 763
Property, plant and equipment, net of accumulaggatetiation of $744 million and $687 million as
June 30, 2007 and December 31, 2006, respec 2,17¢ 2,15k
Deferred income taxe 67 22
Other asset 56E& 50€
Goodwill 86¢ 87k
Intangible assets, n 437 46%
Total asset 7,35k 7,89¢

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Shor-term borrowings and current installments of I-term debt— third party and affiliate 187 30¢
Trade payable— third party and affiliate 667 822
Other current liabilitie: 731 787
Deferred income taxe 8 18
Income taxes payab 11 27¢
Total current liabilities 1,604 2,21¢
Long-term debi 3,19¢ 3,18¢
Deferred income taxe 301 297
Benefit obligation:s 89¢ 88¢
Other liabilities 692 443
Minority interests 5 74

Commitments and contingenci
Shareholder’ equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and
outstanding as of June 30, 2007 and December B8, 28spectivel — —
Series A common stock, $0.0001 par value, 400,000sbares authorized, 160,000,096 issued
152,726,710 outstanding as of June 30, 2007 an®@8&66 issued and outstanding as of
December 31, 200 — —
Series B common stock, $0.0001 par value, 100,0008ares authorized and 0 shares issued and
outstanding as of June 30, 2007 and December B8, 28spectivel —
Treasury stock, at cost: 7,273,386 shares as @f 3002007 and 0 shares as of December 31, (25¢) —

Additional paic-in capital 392 362
Retained earning 474 394
Accumulated other comprehensive income (loss) 48 31
Total shareholde’ equity 65€ 787
Total liabilities and sharehold¢ equity 7,35¢ 7,89t

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

Series A Accumulated
Preferred Stock Common Stock Other
Qutstanding Qutstanding Treasury Stock Additional Comprehensive Total
Number of Number of Number of Paid-In  Retained Income (Loss), Shareholder¢
Shares  Amount Shares Amount Shares Amount Capital  Earnings Net Equity

(In $ millions, except share amounts

Balance at December 3!
2005 9,600,001 — 158,562,16 — — — 337 24 (12€) 23t
Issuance of Series A
shares related to stock
option exercises,
including related tax
benefits — — 106,50! — — — 2 — — 2
Comprehensive income
(loss), net of tax
Net earnings — — — — — — — 40€ — 40€
Other comprehensive
income (loss)
Unrealized gain on

securities — — — — — — — — 13 13
Unrealized gain on

derivative contract — — — — — — — — 2 2
Pension and

postretirement

benefits (revised — — — — — — — — 26¢ 26¢
Foreign currency

translatior — — — — — — — — 5 5
Other comprehensive

income (revised — — — — — — — — 28¢ 28¢

Comprehensive income
(revised) — — — — — — — — — 69E

Adjustment to initially
apply FASB Statement
No. 158, net of tax

(revised) — — — — — — — — (132) (132)
Indemnification of

demerger liability — — — — — — 3 — — 3
Common stock dividenc — — — — — — — (26) — (26)
Preferred stock dividenc — — — — — — — (20) — (20)
Stocl-based compensati — — — — — — 20 — — 20
Balance at December 3!

2006 9,600,00! — 158,668,66 — — — 362 394 31 787

Issuance of Series A
common stock related
to stock option
exercises, including

related tax benefit — — 1,324,03! — — — 21 — — 21
Issuance of Series A
common stocl — — 7,40( — — — — — — —

Purchases of treasury
stock, including related
fees — — (7,273,38) — 7,273,38 (25¢) — — — (25¢)
Comprehensive income
(loss), net of tax
Net earnings — — — — — — — 84 — 84
Other comprehensive
income (loss)
Unrealized gain on

securities — — — — — — — — 22 22
Unrealized gain on
derivative contract — — — — — — — — 20 20
Pension and
postretirement
benefits — — — — — — — — (45) (45)
Foreign currency
translatior — — — — — — — — 20 20
Other comprehensive
income (loss — — — — — — — — 17 17
Comprehensive incorr — — — — — — — — — 101
Indemnification of
demerger liability — — — — — — 2 — — 2
Common stock dividenc — — — — — — — (13 — (13)
Preferred stock dividenc — — — — — — — 5) — 5)
Stocl-based compensati — — — — — — 7 — — 7
Adoption of FIN 48 — — — — — — — 14 — 14

Balance at June 30, 200 9,600,001 — 152,726,71 — 7,273,38! (25¢) 392 474 48 65€




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

Six Months Six Months
Ended Ended
June 30, 200 June 30, 200
(In $ millions)

Operating activities

Net earningt 84 22C
Adjustments to reconcile net earnings to net cashiged by operating activitie
Other (charges) gains, net of amounts t 11 (23
Depreciation, amortization and accret 15¢ 162
Deferred income taxes, r (26) 25
Gain on disposition of assets, | (44) —
Loss on extinguishment of de 25¢€ —
Other, ne 6 8
Operating cash used in discontinued operal (107 (28)
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n 55 (46)
Inventories 24 9
Other asset 12 9)
Trade payable— third party and affiliate (106 (32
Other liabilities (250 (120
Net cash provided by operating activit 79 167
Investing activities
Capital expenditures on property, plant and equigt (11€) (113
Acquisitions and related fees, net of cash acqt (269) —
Net proceeds from sale of businesses and ¢ 65€ —
Proceeds from sale of marketable secur 34 54
Purchases of marketable securi (32 (48)
Changes in restricted ca 46 (42
Investing cash used in discontinued operat — 2
Other, ne (26) (13)
Net cash provided by (used in) investing activi 29t (164)
Financing activities
Shor-term borrowings (repayments), t (30 (24
Proceeds from lor-term debr 2,857 7
Repayments of lor-term debi (3,039 (16)
Refinancing cost (240 —
Purchases of treasury stock, including related (25¢) —
Stock option exercise 21 —
Dividend payments on Series A common stock ancepred stocl (18) (18)
Net cash used in financing activiti (70€) (57)
Exchange rate effects on cz 11 12
Net decrease in cash and cash equiva (327 (36)
Cash and cash equivalents at beginning of pe 791 39C
Cash and cash equivalents at end of pe 47C 354

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

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

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

Basis of Presentation

In this Quarterly Report on Form 10-Q, the term [8Dese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The termld@ese US” refers to the Company’s subsidiary GsearuS
Holdings LLC, a Delaware limited liability comparfgrmally known as BCP Crystal US Holdings Corp., a
Delaware corporation, and not its subsidiaries. fEnm “Purchaser” refers to the Company’s subsydli@elanese
Europe Holding GmbH & Co. KG, formerly known as BCBystal Acquisition GmbH & Co. KG, a German linut
partnership, and not its subsidiaries, except wh#rerwise indicated. The term “Original Sharehottieefers,
collectively, to Blackstone Capital Partners (Cawgiriatd. 1, Blackstone Capital Partners (Cayman) Ptd
Blackstone Capital Partners (Cayman) Ltd. 3 and@®#ital Investors Sidecar Fund, L.P. The terms fSpg’ and
“Advisor” refer to certain affiliates of The Bladkse Group.

As used in this document, the term “CAG” refergi}grior to the Organizational Restructuring (adided in
Note 2 below), Celanese AG and Celanese Americggsdtation “CAC”"), their consolidated subsidiaries, their
non-consolidated subsidiaries, ventures and ottvessiments, and (ii) following the Organizationas®ucturing,
Celanese AG, its consolidated subsidiaries, itsamrsolidated subsidiaries, ventures and otherstnvents, except
that with respect to shareholder and similar mattédrere the context indicates, “CAG” refers to @Geke AG.

The unaudited interim consolidated financial staeta for the three and six months ended June 37, @6d
2006 and as of June 30, 2007 and December 31,&&ined in this Quarterly Report were prepared in
accordance with accounting principles generallyepted in the United States of America (“U.S. GAARS) all
periods presented. The unaudited interim cons@dfihancial statements and other financial infdramaincluded
in this Quarterly Report, unless otherwise spedijfleave been presented to separately show theséfec
discontinued operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itadud
interim consolidated statements of operations, fasls and shareholdersguity include all adjustments, consisl
only of normal recurring items, necessary for tli@ir presentation in conformity with U.S. GAAP. 1@&n
information and footnote disclosures normally imtgd in financial statements prepared in accordaiiibe
U.S. GAAP have been condensed or omitted in acoorlwith rules and regulations of the Securities Bxchangt
Commission (“SEC”"). These unaudited interim cordatied financial statements should be read in catipmwith
the Celanese Corporation and Subsidiaries consetidaancial statements as of and for the yeaeénd
December 31, 2006, as filed on February 21, 2007 the SEC as part of the Company’s Annual Report o
Form 10-K (the “2006 Form 10-K").

Operating results for the three and six months @dd@e 30, 2007 and 2006 are not necessarily itioaf the
results to be expected for the entire year.
Estimates and Assumptions

The preparation of consolidated financial states@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosdrentingent
assets and liabilities at the date of the constitifinancial statements and the reported amoumes/enues,
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

expenses and allocated charges during the repgéingd. Significant estimates pertain to purcharsee
allocations, impairments of intangible assets ahérlong-lived assets, restructuring costs, ofblearges) gains,
income taxes, pension and other postretirementfitgresset retirement obligations, environmerigdiilities and
loss contingencies, among others. Actual resultédcdiffer from those estimates.

As discussed in Note 3, the Company adopted thégioms of Financial Accounting Standards Board
(“FASB") Interpretation No. 48Accounting for Uncertainty in Income Taxesan-interpretation of FASB Statem:
No. 109(“FIN 48") on January 1, 2007. The Company considaany factors when evaluating and estimatingis t
positions and tax benefits, which may require id@djustments and which may not accurately gdtei actual
outcomes. Tax positions are recognized only whenrtore-likely-than-not (likelihood of greater th&0%), based
on technical merits, that the positions will betaireed upon examination. Tax positions that meentlore-likely-
than-not threshold are measured using a probahikiighted approach as the largest amount of tagftighat is
greater than 50% likely of being realized uponlsetéent. Whether the more-likely-than-not recogmitibreshold is
met for a tax position is a matter of judgment blase the individual facts and circumstances of Hueition
evaluated in light of all available evidence.

Restricted Cash

As of December 31, 2006, the Company had $46 milhibrestricted cash. The cash was paid in JarR@0y
to certain CAG shareholders pursuant to the terfitiseoSqueeze-Out as discussed in Note 4.

Reclassifications

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

2. Domination Agreement and Organizational Restructuring
Domination Agreement

The domination and profit and loss transfer agre#r{the “Domination Agreement”) was approved at @G
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelRsger
became effective on October 1, 2004 and cannatrb@rtated by the Purchaser in the ordinary courseisiness
until September 30, 2009. The Company’s subsidiafielanese International Holdings Luxembourg $.a r
(“CIH"), formerly Celanese Caylux Holdings Luxembgus.C.A., (“Celanese Caylux”), and Celanese USeha
each agreed to provide the Purchaser with finanrsgrengthen the Purchaser’s ability to fulfidl obligations
under, or in connection with, the Domination Agregrnand to ensure that the Purchaser will perfdhof éts
obligations under, or in connection with, the Doation Agreement when such obligations become aedyding,
without limitation, the obligation to compensate GAor any statutory annual loss incurred by CAGmiyithe term
of the Domination Agreement. If CIH and/or Celantare obligated to make payments under such giess or
other security to the Purchaser, the Company mahane sufficient funds for payments on its inddbess when
due. The Company has not had to compensate CA@nfannual loss for any period during which the Dwation
Agreement has been in effect. See additional déscnsn the 2006 Form 10-K.

The Domination Agreement was further challengeéight Null and Void actions in the Frankfurt Distri
Court. These actions were seeking to have the lsblgiers’ resolution approving the Domination Agresin
declared null and void based on an alleged viatatioformal requirements relating to the invitation the
shareholders’ meeting. During the three months @ddee 30, 2007, the Frankfurt District Court dissed all Null
and Void actions.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

Organizational Restructuring

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

3. Recent Accounting Pronouncement

In July 2006, the FASB issued FIN 48, which clasfthe accounting for uncertainty in tax positioftse
interpretation prescribes a recognition threshald measurement criteria for financial statemendgedion of a tax
position taken or expected to be taken in a taxmetIN 48 requires that the Company recognizesifinancial
statements the impact of a tax position if thatifgmsis more-likely-than-not of being sustainecbapgexamination,
including resolution of any related appeals ogétion processes, based on the technical meritegiosition. The
interpretation also provides guidance on derecamnitlassification, interest and penalties, actiognduring
interim periods, disclosure and transition. The @any adopted the provisions of FIN 48 effectiveudamp 1, 2007.
The Company recorded the initial impact of FIN 48aacumulative effect of a change in accountingqgipie
recorded as an adjustment to opening retainedregriaind as an adjustment to Goodwill. See the utealidterim
consolidated statements of shareholders’ equityNuid 15 for additional information related to iheact of the
adoption of FIN 48.

In September 2006, the FASB issued Statement afn€ial Accounting Standards (“SFAS”) No. 1%air
Value Measuremen{§SFAS No. 157”),which defines fair value, establishes guidelingstieasuring fair value ai
expands disclosures regarding fair value measuresm8RAS No. 157 establishes a fair value hierathhy
prioritizes inputs to valuation techniques usedfiftancial and non-financial assets and liabilit®85AS No. 157
does not require any new fair value measuremeritsather eliminates inconsistencies in guidancedoin various
prior accounting pronouncements. SFAS No. 157fexéfe for fiscal years beginning after NovembBy 2007.
The Company is currently evaluating the impactddffding SFAS No. 157 on the Company'’s financialijpms,
results of operations and cash flows.

On February 15, 2007, the FASB issued SFAS No. TB8,Fair Value Option for Financial Assets and
Financial Liabilities— Including an Amendment of FASB Statement No(*SFAS No. 159”). This standard
permits companies to choose to measure many fiabagsets and liabilities and certain other itetrfaiavalue. A
company will report unrealized gains and losseg&ems for which the fair value option has beenteléén earnings
at each subsequent reporting date. The fair vgitieromay be applied on an instrument-by-instruniasis, with
several exceptions, such as those investments @tecbfor by the equity method, and once electeslpfition is
irrevocable unless a new election date occurs fain@alue option can be applied only to entirdrinasents and not
to portions thereof. SFAS No. 159 is effectivefiecal years beginning after November 15, 2007. Cbhenpany is
currently evaluating the impact of SFAS No. 15%lm& Company’s financial position, results of operad and cash
flows.

In May 2007, the FASB issued FASB Staff PositioR§P”) No. FIN 48-1Definition of Settlement in FIN 48
This FSP clarifies FIN 48 to provide guidance thabmpany may recognize a previously unrecogniaethénefit i
the tax position is effectively (as opposed toifo#tely”) settled through examination, negotiat@rlitigation. The
Company incorporated the guidance in this FSP vitheitially adopted FIN 48 in January 2007.

In June 2007, the FASB Emerging Issues Task FOEI&E") reached a conclusion on EITF Issue
No. 0€-11, Accounting for Income Tax Benefits of DividendsSbare-Based Payment AwardgITF
No. 0€-11"). The scope of EITF No. 06-11 consists of dipplication to share-based payment arrangemertts wit
dividend protection
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

features that entitle employees to receive (adevds on equity-classified non-vested shares,iyijend
equivalents on equity-classified non-vested shaits or (c) payments equal to the dividends paidhenunderlying
shares while an equity-classified share optioruistanding, when those dividends or dividend edeiva are
charged to retained earnings under SFAS No. 12§Rjre Based PaymefiSFAS No. 123(R)"), and result in an
income tax deduction for the employer. EITF No.106should be applied prospectively to the income txdfits o
dividends on equity-classified employee shased payment awards that are declared in fiseabyEeginning afte
September 15, 2007. The Company does not expethpeet of adopting EITF No. 06-11 to be materiatte
Company’s financial position, results of operatiamsl cash flows.

4. Acquisitions, Ventures and Divestitures
Acquisitions

On January 31, 2007, the Company completed thasitiqn of the cellulose acetate flake, tow andhfil
business of Acetate Products Limited (“APL"), a sidliary of Corsadi B.V. The purchase price for tite@msaction
was approximately £57 million ($112 million), inditlon to direct acquisition costs of approximatél million
($7 million). Pro forma financial information hastrbeen provided as the acquisition did not hareaterial impact
on the Company’s results of operations. As contatagl prior to closing, on March 14, 2007, the Conypa
announced plans to close the acquired tow produgi@nt at Little Heath, United Kingdom during 2007
accordance with the Company’s sponsor servicesagrt dated January 26, 2005, as amended, the Qgppal
the Advisor $1 million in connection with the acsijtion of APL.

The following table presents the preliminary allbma of APL acquisition costs to the assets acaglined
liabilities assumed, based on their fair valueds Pineliminary allocation is subject to change ufinalization of
purchase accounting.

(In $ millions)

Accounts receivabl 34
Inventories 28
Property, plant, and equipme 88
Goodwill 24
Intangible asset 1
Other current assets/liabilities, t (45)
Non-current liabilities ()
Net assets acquire 11¢

On April 6, 2004, the Company acquired 84% of CAle (‘Acquisition”). During 2005, the Company acquit
an additional 14% of CAG. See additional discussibthese acquisitions in the 2006 Form 10a May 30, 200¢
CAG's shareholders approved a transfer to the Rwgerhof all shares owned by minority shareholdgesnet
payment of cash compensation in the amount of ©66e9 share (the “Squeeze-Out”). The Squeeze-Osit wa
registered in the commercial register in Germanyenember 22, 2006, after several lawsuits by nitinor
shareholders challenging the shareholders’ resol@pproving the Squeeze-Out were withdrawn putsioas
settlement agreement entered into between plasitédfeholders, the Purchaser and CAG on the sayméda
aggregate purchase price of approximately €62anillvas paid to minority shareholders in January72@Ofair
cash compensation for the acquisition of theirsfiam CAG, excluding direct acquisition costs gbximately
€2 million. As a result of this acquisition, the Cpamy recorded an increase to Goodwill of approxatyat
$5 million during the six months ended June 30,72athe amount of the fair cash compensation of#bper share
could increase based on the outcome of award pldowepending in German courts. As of June 30, 207
Company’s ownership percentage in CAG was 100%.
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Ventures

On March 28, 2007, the Company announced thatéred into a strategic partnership with Accsys
Technologies PLC (“Accsys”), and its subsidiaryahitWood, to become the exclusive supplier of aqatytiucts to
Titan Wood's technology licensees for use in wooetgation. In conjunction with this partnership,May 2007,
the Company acquired 8,115,883 shares of Accsyshoon stock representing approximately 5.45% ot dites
voting shares of Accsys for €22 million ($30 mifljo The investment is treated as an available-de-security and
is included as a component of long-term Other assethe Company’s unaudited consolidated baldmeets

Divestitures

In connection with the Company’s strategy to optienits portfolio and divest non-core operations, th
Company announced on December 13, 2006 its agreemsell its Chemical Products segment’s oxo potsliand
derivatives businesses, including European Oxo Gifie®X0O"), a 50/50 venture between Celanese AG and
Degussa AG (“Degussa”), to Advent Internationat,dgurchase price of €480 million subject to fiagteement
adjustments and the successful exercise of the @oy'goption to purchase Degussa’s 50% intereBOXO. On
February 23, 2007, the option was exercised an@tmpany acquired Degussa’s interest in the veritura
purchase price of €30 million ($39 million), in atildh to €22 million ($29 million) paid to extingsih EOXO’s debt
upon closing of the transaction. The Company cotagléhe sale of its oxo products and derivativesrasses,
including the acquired 50% interest in EOXO, onreaby 28, 2007. The sale included the oxo and dévies
businesses at the Oberhausen, Germany, and BayT€igs facilities as well as portions of its Biph®exas
facility. Also included were EOXQ' facilities within the Oberhausen and Marl, Gerpnglants. The former oxo a
derivatives businesses acquired by Advent Intesnatiwas renamed Oxea. Taking into account agreddations
by the buyer for pension and other employee benafitl various costs for separation activitiesGbmpany
received proceeds of approximately €443 milliong@Million) at closing. The transaction resultedha
recognition of a $31 million pre-tax gain in thesfiquarter of 2007. The Company recorded an auiditipre-tax
gain of approximately $16 million during the secanarter of 2007 primarily related to working cap#énd other
adjustments as specified in the sale agreementt®certain leasback arrangements between the Company ar
buyer and related environmental obligations of@eenpany, approximately $49 million of the transactproceeds
attributable to the fair value of the underlyingdaat Bay City and Oberhausen is deferred as ar tahg-term
liability, and divested land with a book value d4$million remains on the Company’s unaudited ctidated
balance sheet.

Subsequent to closing, the Company and Oxea hatagresite service and product supply arrangemditis.
site services include, but are not limited to, austrative, utilities, health and safety, wasteavdteatment and
maintenance activities for terms which range fram to fifteen years. Product supply agreementsagoititial
terms of up to fifteen years. The Company has maraotual ability through these agreements or dahgro
arrangements to significantly influence the opeagatr financial policies of Oxea. The Company cadeld, based
on the nature and limited projected magnitude efabntinuing business relationship between the Goypnd
Oxea, that the divestiture of the oxo products @erivatives businesses should be accounted fodaxantinued
operation.

Third party sales include $0 million and $9 millitor the three months ended June 30, 2007 and 2006,
respectively, and $5 million and $18 million foethix months ended June 30, 2007 and 2006, regplctihat
would have been eliminated upon consolidation wieeedivestiture not accounted for as a discontiratation.
These amounts relate to sales from the continyiegations of the Company to the divested business.

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

10




Table of Contents

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

During the third quarter of 2006, the Company didtmed its Pentaerythritol (“PE”) operations, whigere
included in the Chemical Products segment. Dutirgsecond quarter of 2007, the Company discontiitaed
Edmonton, Canada methanol operations, which wetaded in the Chemical Products segment. As atakel
earnings (loss) from operations related to the Bdoromethanol and PE operations are reflected mpaoents of
discontinued operations in the unaudited interimsotidated statements of operations.

The following table summarizes the results of tlseahtinued operations for the periods presenteldn
unaudited interim consolidated statements of ojmersit

Three Months

Ended Six Months Ended
June 30 June 30  June 30 June 30

2007 2006 2007 2006

(In $ millions)
Net sales 6 21¢ 197 45C
Cost of sale: (8) (205) (150 (399
Gross profit (loss (2 13 47 57
Operating profit (loss (5) 11 38 56
Gain on disposal of discontinued operati 16 1 47 1
Income tax benefit (provision) from operation ofabintinued operatior 2 4) (12 (19
Income tax benefit (provision) from gain on disdasfadiscontinued

operations (6) — 132 —
Earnings from discontinued operatic 7 8 86 38

() The three and six months ended June 30, 2007 iedaty two months of operations for the oxo prodwid
derivatives businesses as these businesses werersbebruary 28, 200

(@ Income tax benefit on gain from disposal of disowred operations of $13 million is comprised of $2#lion
tax expense related to the divestiture of facgiiirethe U.S., offset by $42 million tax benefittie divestiture
of facilities and investments in Germal

The following table presents the major classesséts and liabilities of the oxo products and aeives
businesses divested:

(In $ millions)

Trade receivable— third party and affiliates, n« 14t
Inventories 75
Other asset— current 8
Investment®) 12¢
Property, plant and equipme 13¢
Other asset 21
Goodwill 42
Intangible assets, n 10

Total asset 56&
Current liabilities 4
Other liabilities 19

Total liabilities 23

@ Includes the Company’s 50% investment in EOXO dred50% interest in EOXO purchased from Degussa in
February 2007
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Cost Method Investment

In February 2007, the Company wrote-off its renragn€1 million ($1 million) cost investment in Euegn
Pipeline Development Company B.V. (‘EPDC"). In aduti, the Company expensed €7 million ($9 million)
associated with contingent liabilities that becaragable due to the Company’s decision to exit fpeline
development project. The investment in EPDC relédetie construction of a pipeline system, solelgidated to
the transportation of propylene, which was to cahfotterdam via Antwerp, Netherlands, with the @amy’s
Oberhausen and Marl production facilities in Germatowever, on February 15, 2007, EPDC shareholdsted tc
cease the pipeline project as originally envisagdigo into liquidation. The Company was a 12.5%elolder of
EPDC.

5. Receivables, ne

As of As of

June 30, 200 December 31, 200
(In $ millions)
Trade receivable— third party and affiliate 87C 1,015
Allowance for doubtful accoun— third party and affiliate (13) (16)
Subtotal 857 1,001
Reinsurance receivabl 79 85
Other 38¢ 39C
Net receivable 1,32¢ 1,47¢
6. Inventories
As of As of

June 30, 200 December 31, 200
(In $ millions)

Finished good 41Z 50C
Work-in-process 29 33
Raw materials and suppli 13z 12C

Total inventories 57& 652

7. Goodwill and Intangible Assets

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

As of December 31, 20( 36¢€ 15€ 25€ 84 11 87¢
Acquisition of CAG® 3 (@) 1 1 — 4
Acquisition of APL — 24 — — — 24
Acquisition of Acetex Corporatio® — — — — (5) (5)
Sale of oxo and derivatives busines (42 — — — — (42
Adoption of FIN 482 (23) (5) 15 11 — (2
Exchange rate chang 6 3 4 2 — 15

As of June 30, 200 312 177 27¢€ 98 6 86¢

(1) The adjustments recorded during the six monthsaeddere 30, 2007 consist primarily of goodwill redeat
related to the purchase of the remaining outstan@AG shares during the Squee2at of $5 million partiall
offset by reversals of certain |-acquisition tax valuation allowances of $1 millit

(2 See Note 15 for additional discussion of FIN

(3 The adjustments recorded during the six monthsaeddee 30, 2007 consist of reversals of certain pre
acquisition deferred tax balanc
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Other Intangible Assets

Trademarks and  Customer Relatec Developed Covenants not to
Tradenames Intangible Assets  Technology = Compete and Othe Total
(In $ millions)

Gross Asset Value

As of December 31, 20( 79 523 13 12 627
Acquisitions 2 10 — — 12
Divestitures — (15) — — (15)
Exchange rate chang 2 9 — — 11

As of June 30, 200 83 527 13 12 63E

Accumulated Amortization

As of December 31, 20( (@D} (149 (8) (6) (169
Current period amortizatic — (34) 2) 1) (39
Divestitures — 5 — — 5
Exchange rate chang — 3 — — 3)

As of June 30, 200 (1) (187) (9) (7) (199

Net Book Value as of June 30, 2C 82 34¢€ 4 5 437

Aggregate amortization expense charged againsingarfor intangible assets with finite lives duritihg three
months ended June 30, 2007 and 2006 totaled $1i8mdind $18 million, respectively. Aggregate anmation
expense charged against earnings for intangibktssth finite lives during the six months endedd 30, 2007
and 2006 totaled $36 million and $35 million, respesly.
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8. Debt
As of As of
June 30 December 31
2007 2006

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

affiliates
Current installments of loi-term debt 32 127
Shor-term borrowings, principally comprised of amounte do affiliates 15E 182
Total short-term borrowings and current installnsewftlong-term debt —third party anc
affiliates 187 30¢

Long-term debt

Senior Credit Facilities: Term Loan facility duela(() — 1,622
Senior Credit Facilities: Term Loan facility duel2( 2,82( —
Senior Subordinated Notes 9.625%, due z(%) — 79¢
Senior Subordinated Notes 10.375%, due 2(1) — 171
Senior Discount Notes 10.5%, due 2((%) — 33¢
Senior Discount Notes 10%, due 2((%) — 81
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiest rates ranging from 5.2% to 6.7%,
due at various dates through 2( 181 191
Obligations under capital leases and other seduwa@wings due at various dates through
2023 10C 30
Other borrowing 11% 69
Subtotal 3,23( 3,31¢
Less: Current installments of lo-term debt 32 127
Total lon¢-term debt 3,19¢ 3,18¢

(@) These facilities were repaid in full in conjunctinith the debt refinancing discussed bels

As of December 31, 2006, the amended and restdgmdigry 2005) senior credit facilities consisted térm
loan facility, a revolving credit facility and aedit-linked revolving facility. The $600 million velving credit
facility provided for the availability of letterd aredit in U.S. dollars and Euros and for borroggron
same-day notice. As of December 31, 2006, there welletters of credit issued or outstanding boimgs under
the revolving credit facility; accordingly, $600 liran remained available for borrowing. The Compdrag an
approximate $228 million credit-linked revolvingcflity available for the issuance of letters ofditeAs of
December 31, 2006, there were $218 million of tettd credit issued under the credit-linked revodvfacility and
$10 million remained available for borrowing.

Debt Refinancing

In March 2007, the Company announced a comprehensoapitalization plan to refinance its debt and
repurchase shares. On April 2, 2007, the Compangugh certain of its subsidiaries, entered intewa senior
credit agreement. The new senior credit agreermmrgists of $2,280 million of U.S. dollar denomircheend
€400 million of Euro denominated term loans due 2@14650 million revolving credit facility termiriag in 2013
and a $228 million credit-linked revolving facilitgrminating in 2014. Borrowings under the new senredit
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agreement bear interest at a variable interestieed on LIBOR (for U.S. dollars) or EURIBOR (fewros), as
applicable, or, for U.S. dollar denominated loandar certain circumstances, a base rate, in eaghpgas an
applicable margin. The applicable margin for threntéoans and any loans under the credit-linked Ixéng facility

is 1.75%, subject to potential reductions as definghe new senior credit agreement. The termdearder the new
senior credit agreement are subject to amortizatidi?o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans is due on April 2, 2014.

As of June 30, 2007, there were $154 million dilest of credit issued under the credit-linked reirg facility
and $74 million remained available for borrowing éf June 30, 2007, there were no outstanding bamgs or
letters of credit issued under the revolving créatiility; accordingly $650 million remained avdile for borrowing

The new senior credit agreement is guaranteed lan€se Holdings LLC and certain domestic subsiesaof
Celanese US, and is secured by a lien on subdta@ticassets of Celanese US and such guarargobgect to
certain agreed exceptions, pursuant to the Guarame Collateral Agreement, dated as of April H72®y and
among Celanese Holdings LLC, Celanese US, certdisidiaries of Celanese US and Deutsche Bank AG,
New York Branch, as Administrative Agent and asl&etal Agent

The new senior credit agreement contains a nunfb@wenants that, subject to certain exceptiorstricg,
among other things, the ability of Celanese HoldihC and its subsidiaries to incur new debt, repase shares,
make certain investments, acquire new entitieasskts and pay dividends in excess of amountsfigakin the
agreement. Additionally, the revolving credit fitgilrequires Celanese Holdings LLC and its subsiegato
maintain a maximum First-Lien Senior Secured LegerRatio, as defined in the agreement, when tisere i
outstanding credit exposure under the revolver. Cbmpany is in compliance with all of the finanaalvenants
related to its debt agreements as of June 30, 2007.

Proceeds from the new senior credit agreementtiegwith available cash, were used to retire thenany’s
$2,454 million amended and restated (January 26&%pr credit facilities, which consisted of $1,68#lion in
term loans due 2011, a $600 million revolving créaiility terminating in 2009 and an approximag28 million
credit-linked revolving facility terminating in 200and to retire all of the ComparySenior Subordinated Notes ¢
Senior Discount Notes as discussed below.

On March 6, 2007, the Company commenced cash tefides (the “Tender Offers”) with respect to amda
all of the outstanding 10% senior discount notes 20014 and 10.5% senior discount notes due 20&4 §bnior
Discount Notes”)and any and all of the outstanding 9.625% seniboslinated notes due 2014 and 10.375% s
subordinated notes due 2014 (the “Senior Suborelinidbtes”). The Tender Offers expired on April Q02.
Substantially all of the Senior Discount Notes &wsahior Subordinated Notes were tendered in coripmatith the
Tender Offers. The remaining outstanding Senioc@ist Notes and Senior Subordinated Notes not tedde
conjunction with the Tender Offers were redeemethieyCompany in May 2007 through optional redenmptio
allowed in the indentures.
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As a result of the refinancing, the Company inadipeemiums paid on early redemption of debt, acatdd
amortization and other refinancing costs. The camepts of refinancing costs are as follows:

Three Months

Ended Six Months Ended

June 30 June 30 June 30 June 30

2007 2006 2007 2006

(In $ millions)

Premium paid on early redemption of d 207 — 207 —
Accelerated amortization of premiums and deferneariting costs on

early redemption and prepayment of d 33 — 33 —

Debt issuance costs and ot 16 — 16 —

Total refinancing expensi 25€ — 25¢€ —

In connection with the refinancing, the Companyorded deferred financing costs of $39 million rethto the
new senior credit agreement, which are include@timer assets on the accompanying unaudited coasadid
balance sheet as of June 30, 2007 and will be &edrover the term of the new senior credit agregnighe
deferred financing costs consist of $23 milliorcoéts incurred to acquire the new senior creditifiaend
$16 million of debt issue costs existing priorhe tefinancing which will be retained and amortipeér the term ¢
the new senior credit agreement. As a result ofafieancing, the Company incurred, through June2807,
approximately $9 million of loss for the mark-to-rkat on the cross currency swap and the Euro deraied term
loan that had been used as a hedge of the Compagtyisvestment in its European subsidiaries. Tam@any
designated the net investment hedge as such diulpg@007.

Principal payments scheduled to be made on the @oy'gpdebt, including short-term borrowings, are as

follows:
(In $ millions)
Remainder of 200 17C
2008 44
2009 72
2010 64
2011 66
2012 37
Thereaftel 2,932
Total 3,38¢

Interest Rate Risk Management

In March 2007, in anticipation of the April 2, 208&bt refinancing, the Company entered into various
U.S. dollar and Euro interest rate swaps, whiclabeceffective on April 2, 2007, with notional amtsiaf
$1.6 billion and €150 million, respectively. TheSJdollar interest rate swaps have a maturity dbfanuary 3,
2012. The notional amount of the U.S. dollar swajlisreduce over time according to an amortizatsshedule. Th
Euro interest rate swap has a maturity date ofl#p2011. The notional amount of the Euro swap rginain at its
original level throughout the term of the swap. Tifterest rate swaps have been designated asiedféetdges of
the Company’s variable rate debt under SFAS No.ak&Bqualify for hedge accounting. On March 29,7200
connection with the April 2, 2007 debt refinancitige Company terminated its previously outstanditerest rate
swap with a notional value of $300 million and retexl a gain of $2 million.
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9. Other Current Liabilities and Other Liabilities

The components of other current liabilities aréalisws:

As of As of
June 30 December 31

2007 2006

(In $ millions)
Salaries and benefi 131 19¢€
Environmenta 18 26
Restructuring 49 34
Insurance 59 68
Sorbates litigatiol 154 14¢€
Other 32C 31¢&
Total other current liabilitie 731 787
The components of other liabilities are as follows:

As of As of
June 30 December 31

2007 2006

(In $ millions)

Environmenta 10C 88
Insurance 83 86
Uncertain tax position® 194 —
Deferred revenu®) 147 98
Other 16¢ 171
Total other liabilities 695 4432

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

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

17




Table of Contents

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

10. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Pension Benefits Postretirement Benefits
Three Months
Ended Three Months Ended
June 30 June 30 June 30 June 30
2007 2006 2007 2006

(In $ millions)
Components of net periodic benefit cos

Service cos 10 10 1 —
Interest cos 48 45 4 5
Expected return on plan ass (56) (52 — —
Recognized actuarial (gain)/lo — 1 @ —
Curtailment (gain)/los — 1 — (1)
Net periodic benefit cos 2 5 4 4
Pension Benefits Postretirement Benefits
Six Months Ended Six Months Ended
June 30 June 30 June 30 June 30
2007 2006 2007 2006
(In $ millions)
Components of net periodic benefit cos
Service cos 19 20 1 1
Interest cos 92 91 9 10
Expected return on plan ass (10€) (103) — —
Recognized actuarial (gain)/lo — 1 @ —
Curtailment (gain)/los — 1 — (1)
Net periodic benefit co: 5 10 9 10

The Company expects to contribute $49 million sadiéfined benefit pension plans in 2007. As of Bhe
2007, $23 million of contributions have been maldee Company’s estimates of its defined benefit jpenglan
contributions reflect the provisions of the Pendtamding Equity Act of 2004 and the Pension Pravechct of
2006.

The Company expects to make benefit payments oh$Bi®n under the provisions of its other postrethent
benefit plans in 2007. As of June 30, 2007, $23ianilof benefit payments have been made.

Contributions to the Company’s defined contributpdans are based on specified percentages of eemwloy
contributions and aggregated $5 million and $5iamilfor the six months ended June 30, 2007 and,2006
respectively.

Contributions to the multiemployer plans in whitie tCompany participates are based on specifiee@pges
of employee contributions and aggregated $4 miléind $3 million for the six months ended June 30,72and
2006, respectively.

As a result of the sale of the oxo products andvdtives businesses in February 2007 (see Nothdie was a
reduction of approximately 1,076 employees trigggia settlement and remeasurement of the affeetesign plan
due to certain changes in actuarial valuation aptioms. The settlement and remeasurement resultachét
increase in the projected benefit obligation of $#ilion with an offset to Accumulated other comipeasive
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income (loss), net (net of tax of $1 million) andedtlement gain of $11 million (included in Gaim disposal of
discontinued operations) for the pension plan dutie six months ended June 30, 2007.

During the second quarter of 2007, the Companyified the shutdown of its Edmonton, Canada methanol
operations. This resulted in the reduction of apjpnately 175 employees triggering a settlement &fdsss than
$1 million during the three and six months endewkJ80, 2007.

11. Shareholders Equity

See table below for share activity:

Preferred Series A
Stock Common Stock
Outstanding Outstanding Treasury Stock
(Number of shares)
Balance as of December 31, 2( 9,600,001 158,668,66 —
Issuance of common stock related to the exercistook options — 1,324,033 —
Issuance of common sto — 7,40(C —
Purchases of treasury stc — (7,273,38) 7,273,38!
Balance as of June 30, 20 9,600,001 152,726,71 7,273,38!

The Company has $240 million aggregate liquidagimference of outstanding preferred stock. Holdéthe
preferred stock are entitled to receive, when nakifadeclared by the Company’s Board of Directong, of funds
legally available, cash dividends at the rate 86% per annum of liquidation preference, payabkerguly in
arrears commencing on May 1, 2005. Dividends orptheéerred stock are cumulative from the date iiain
issuance. Accumulated but unpaid dividends accumalzan annual rate of 4.25%. The preferred stck
convertible, at the option of the holder, at amyetinto approximately 1.25 shares of Series A comstock, subje:
to adjustments, per $25.00 liquidation prefererfagreferred stock and upon conversion will be rdedrin
Shareholders’ equity.

On May 9, 2006, the Company registered shares &dties A common stock, shares of its prefermecksind
depository shares pursuant to the Company’s uravetelf registration statement on Form S-3, fikétth the SEC
on May 9, 2006. On May 9, 2006, the Original Shaléérs sold 35,000,000 shares of Series A commuurk st
through a public secondary offering and grantetthéounderwriter an over-allotment option to pure&hap to an
additional 5,250,000 shares of the Company’s Sériesmmon stock. The underwriter did not exercie=aver-
allotment option. The Company did not receive ahthe proceeds from the offering. The transactimsed on
May 15, 2006. The Company incurred and expenserbajppately $2 million of fees related to this tranton.

On May 14, 2007, the Original Shareholders sold tteenaining 22,106,597 shares of Series A comntocks
in a registered public secondary offering pursuanhe universal shelf registration statement omF8-3,filed with
the SEC on May 9, 2006. The Company did not recanyeof the proceeds from the offering. The Company
incurred and expensed less than $1 million of feleded to this transaction. As of June 30, 200& Qriginal
Shareholders ownership interest in the CompanyOf@as

During the six months ended June 30, 2007 and 2888Company declared and paid $13 million of cash
dividends in each period to holders of its Seriesofamon shares.

During the six months ended June 30, 2007 and 2888 ompany declared and paid $5 million of cash
dividends in each period on its 4.25% convertitdegoptual preferred stock.

In conjunction with the April 2007 debt refinancidgcussed in Note 8, the Company, through its fyhol
owned subsidiary Celanese International Holdingselmbourg S.a r.l., repurchased 2,021,775 shangs of
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outstanding Series A common stock in a modifiedtdbuAuction” tender offer from public shareholdendiich
expired on April 3, 2007, at a purchase price di.$8 per share. The total price paid for theseeshams
approximately $62 million. The number of shareschased in the tender offer represented approxignatd®e of
the Company'’s current outstanding Series A comntacksat that time. The Company also separatelyhased,
through its wholly-owned subsidiary Celanese Ira¢ional Holdings Luxembourg S.ar.l., 329,011 skarfe
Series A common stock at $30.50 per share fronmtrestment funds associated with The Blackstonei®ioP.
The total price paid for these shares was apprarim&10 million. The number of shares purchasedhfr
Blackstone represented approximately 0.2% of theamy’s current outstanding Series A common sto¢ka
time.

Additionally, on June 4, 2007, the Company’s Boafr@Directors authorized the repurchase of up to
$330 million of its Series A common stock. Durimg tthree months ended June 30, 2007, the Comppuxcteased
4,922,600 shares of its Series A common stock avarage purchase price of $37.61 per share fuahdf
approximately $185 million pursuant to this authation.

These purchases reduced the number of sharesrmmlitgfaand may be used by the Company for compemsati
programs utilizing the Company’s stock and othepocate purposes. The Company accounts for treasock
using the cost method and includes treasury steeka@mponent of Shareholders’ Equity.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) totaled $17 onilind $(30) million, respectively, for the six nimmende:
June 30, 2007 and 2006. These amounts were reet ekpense of $1 million and $0 million, respediivéor the
six months ended June 30, 2007 and 2006.

12. Commitments and Contingencie

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

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

Plumbing Actions

As of both June 30, 2007 and December 31, 2006Ctmepany has remaining accruals of $66 milliondases
related to the plumbing actions, of which $4 millis included in current liabilities. The Comparsfibves that the
plumbing actions are adequately provided for inGloenpany’s consolidated financial statements aatlttrey will
not have a material adverse effect on its finarmiaition. However, if the Company were to incuraaditional
charge for this matter, such a charge would nabtpected to have a material adverse effect omim¢ial position
but may have a material adverse effect on the Cagipaesults of operations or cash flows in anyegiaccounting
period. The Company continuously monitors this eradind assesses the adequacy of this reserve.

The Company has reached settlements with CNA Hoddimsurers specifying their responsibility foete
claims. As a result, the Company has recordedvabks relating to the anticipated recoveries fommtain third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal counsel,
the settlement agreements with the Company’s inseraarriers whose coverage level exceeds thevedites and
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the status of current discussions with other instgacarriers. As of June 30, 2007 and Decembe2(14, the
Company has $18 million and $23 million, respedyivef receivables related to the settlement wligbse insurance
carriers. These receivables are recorded withiarathrrent assets.

Plumbing Insurance Indemnifications

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

In certain of the agreements, CAG received a feitlement amount. The indemnities under thesecagrats
generally are limited to, but in some cases aratgréhan, the amount received in settlement filwarinisurance
company. The maximum exposure under these inderatidns is $95 million. Other settlement agreembatse no
stated limits.

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

The Company has reserves associated with thesagirigability claims.

Sorbates Antitrust Actions

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the statugosErnment investigations, as well as civil clafited and settled,
the Company has remaining accruals as of June0BJ, @& $154 million, included in current liabilisgeAs of
December 31, 2006, the accrual was $148 milliore diange in the accrual amounts is primarily duttduations
in the currency exchange rate between the U.Sadaiid the Euro. Although the outcome of this mats@not be
predicted with certainty, the Company’s best edtiintd the range of possible additional future Igsmad fines (in
excess of amounts already accrued), including laatyrhay result from the above noted governmentadgedings,
as of June 30, 2007 is between $0 and $9 millitve. 8stimated range of such possible future losseased on the
advice of external counsel taking into considerapotential fines and claims, both civil and criadithat may be
imposed or made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechs(AlBechst”), Celanese AG was assigned the obligatio
related to the sorbates antitrust matter. Howedweechst agreed to indemnify Celanese AG for 80%ngfcosts
Celanese may incur relative to this matter. Acawgtli, Celanese AG has recognized a receivable floechst and
a corresponding contribution of capital, net of, ta@m this indemnification. As of June 30, 200dd»ecember 31,
2006, the Company has receivables, recorded watthier current assets, relating to the sorbatesnndiation
from Hoechst totaling $123 million and $118 milliaespectively. The Company believes that any tiesul
liabilities, net of amounts recoverable from Hoéchsll not, in the aggregate, have a material asweffect on its
financial position, but may have a material advexfect on the results of operations or cash flowany given
period.

Shareholder Litigation

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

Several minority shareholders of CAG initiated spkaward proceedings seeking the court’s reviethef
amounts of the fair cash compensation and of tlaeaguieed annual payment offered under the Domimatio
Agreement. On March 14, 2005, the Frankfurt Distiourt dismissed on grounds of inadmissibility thetions of
all minority shareholders regarding the initiatimithese special award proceedings. In January,288@rankfurt
Higher District Court ruled that the appeals watmgssible, and the proceedings would thereforeicoat On
December 2, 2006, the Frankfurt District Court apfsal an expert to help determine the value of ClGhe first
quarter of 2007, certain minority shareholders thatived €66.99 per share as fair cash compensaso filed
award proceedings challenging the amount theyvedeas fair cash compensation.

As a result of the special proceedings discussedeglamounts paid as fair cash compensation tainert
minority shareholders of CAG could be increasedhgycourt such that minority shareholders couldwarded a
higher amount, which could have a material adveffeet on the results of operations or cash flawary given
period.

Guarantees

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

The Company has accrued for all probable and redsypestimable losses associated with all knowrtergbr
claims that have been brought to its attention {¢ate 20).

These known obligations include the following:

Demerger Obligations

The Company has obligations to indemnify Hoechst/égious liabilities under the Demerger Agreemast
follows:

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

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

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

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

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

Based on the estimate of the probability of losdeurthis indemnification, the Company has reseofes
$31 million and $33 million as of June 30, 2007 &atember 31, 2006, respectively, for this contiraye Where
the Company is unable to reasonably determineribigapility of loss or estimate such loss under an
indemnification, the Company has not recognizedratgted liabilities (see Note 20).

22




Table of Contents

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

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that Hsec
is required to discharge liabilities, including feabilities, associated with businesses that vieckided in the
demerger where such liabilities were not demerded,to legal restrictions on the transfers of dterhs. These
indemnities do not provide for any monetary or tiingtations. Due to the uncertain nature of theekemnities, th
Company has not provided for any reserves assdovdta this indemnification. The Company has nodeany
payments to Hoechst during the three and six maatdsd June 30, 2007 and 2006, respectively, inexiion with
this indemnification.

Divestiture Obligations

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

The Company has divested numerous businessestrimemts and facilities, through agreements contginin
indemnifications or guarantees to the purchasesny\f the obligations contain monetary and/or tiétations,
ranging from one year to thirty years. The aggregatount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of June 30, 2007.ddthgreements do not provide for any monetarynee ti
limitations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for theaars. As of June 30, 2007 and December 31, 2B86Company
has reserves in the aggregate of $29 million adrillion, respectively, for these environmentalttees.

Polyester Staple Antitrust Litigation

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

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

The Company does not believe that the Celanes@dsnéngaged iany conduct that should result in liability
these actions. However, the outcome of the forggatiions cannot be predicted with certainty. ThenGany
believes that any resulting liabilities from an atse result will not, in the aggregate, have a ristadverse effect
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on the Company financial position, but may have a material adgaffect on its results of operations or cashdl
in any given accounting period.

Other Obligations

« The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdity the third party expires on April 30, 2012eTbase
liability for the period from July 1, 2007 to ApiI0, 2012 is estimated to be approximately $38ionill

« The Company has agreed to indemnify various inggraarriers, for amounts not in excess of theesattht:
received, from claims made against these carridysesjuent to the settlement. The aggregate ambunt o
guarantees under these settlements is approxintt8lynillion, which is unlimited in tern

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

Other Matters

As of June 30, 2007, Celanese Ltd. and/or CNA Hhgjslj Inc., both U.S. subsidiaries of the Compary, a
defendants in approximately 674 asbestos casemdiine three months ended June 30, 2007, 23 ns@sagere
filed against the Company and 7 cases were resdBezhuse many of these cases involve numeroutiffigithe
Company is subject to claims significantly in exxefthe number of actual cases. The Company Isasves for
defense costs related to claims arising from tinesters. The Company believes that there is naifsignt
exposure related to these matters.

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

Three Months

Ended Six Months Ended

June 30 June 30 June 30 June 30

2007 2006 2007 2006

(In $ millions)

Employee termination benefi (25) (9) (25) (12)
Plant/office closure — (2) — —
Total restructuring (25) (12) (25) (11
Insurance recoveries associated with plumbing ¢ — 2 — 3
Deferred compensation triggered by Exit Event (Sete 14) (74) — (74 —
Asset impairment (©)] — ©)] —
Ticona Kelsterbach relocation (see Note (©)] — 3 —
Other — 3 (1) (4
Total Other (charges) gains, t (10%) (12 (10€) (12

In May 2007, the Company announced a plan to sfynafid optimize its Emulsions and PVOH business to
become a leader in technology and innovation and gn both new and existing markets. As a resuthf plan,
the Company recorded approximately $16 millionmmpdyee termination benefits during the three ardronths
ended June 30, 2007. In addition, the Company decban impairment of long-lived assets of approxétya
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$3 million during the three and six months endaweJs0, 2007. Certain long-lived assets with a badke of

approximately $16 million as of June 30, 2007 Wwél depreciated on an accelerated basis over pesaadmg from
three months to two years.

The components of the June 30, 2007 and Decemb@086 restructuring reserves are as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(In $ millions)
Restructuring reserve as of December 31, - 28 7 35
Restructuring addition 341) — 34
Cash use (22 — (22
Currency translation adjustme 2 — 2
Restructuring reserve as of June 30, 2 42 7 49

@ Included in this amount is $25 million of employteemination benefits, of which $16 million relatesthe
Emulsions and PVOH restructuring discussed abolsa iscluded in this amount is $9 million of resesv
generated by the closure of the Little Heath, WhKéngdom production plant acquired in the APL dsdion.

14. Stock-based and Other Management Compensatiétans

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

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

Deferred Compensation

The deferred compensation plan provides an aggregakimum amount payable of $196 million. The aliti
component of the deferred compensation plan vest204 and was paid in the first quarter of 200% amount
payable under the deferred compensation plan igstuto downward adjustment if the price of the @amy’s
Series A common stock falls below the initial paldifering price of $16 per share and vests sultiebbth
(1) continued employment or the achievement ofaeiperformance criteria and (2) the dispositiorttge of the
four Original Shareholders of at least 90% of tlegjuity interest in the Company with at least a 2%&h internal
rate of return on their equity interest (an “Exyteit”). In May 2007, the Original Shareholders silelir remaining
equity interest in the Company (see Note 11) triggean Exit Event. Cash compensation of $73 milliexcluding
unpaid amounts of $1 million, representing theipgu@nts’ 2005 and 2006 contingent benefits, wad fmathe
participants at the time of the Exit Event. Paptieits continuing in the 2004 deferred compensatian (see below
for discussion regarding certain participant’s diexi to participate in a revised program) will dooe to vest in
their 2007, 2008 and 2009 time-based and perforerhased entitlements as defined in the deferrepeasation
plan. During the three and six months ended Jun2@®7, the Company recorded compensation expdnse 0
$76 million and $78 million, respectively, assoethtvith this plan. During the three and six morghded June 30,
2006, the Company recorded compensation exper&Eiahillion and $13 million, respectively, assoethtvith thit
plan.

On April 2, 2007, certain participants in the Comypa deferred compensation plan elected to pasteijin a
revised program, which included both cash awardsrastricted stock units (see Restricted Stockdméow).
Under the revised program, participants relinquistieir cash awards of up to $30 million that woldve
contingently
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accrued from 2007-2009 under the original plaridn of these awards, the revised deferred compiensarogram
provides for a future cash award in an amount egua0% of the maximum potential payout under thigioal plan
plus growth pursuant to one of three participatdeted notional investment vehicles, as definethéassociated
agreements. Participants must remain employed ghr@010 to vest in the new award. The Companymélke
award payments under the revised program in teedirarter of 2011, unless participants elect tthér defer the
payment of their individual awards. Based on curgamticipation in the revised program, the awarkich will be
expensed between April 2, 2007 and December 310, 2@gregates to approximately $27 million plusora!
earnings. The Company expensed approximately $tbomdnd $2 million, respectively, during the thieed six
months ended June 30, 2007 related to the revisepgtam.

The maximum remaining amount payable to participarito did not elect to participate in the reviseogpam
as of June 30, 2007 is $31 million, of which $1@lion is accrued as of June 30, 2007. Subsequehirie 30, 200°
an employee who remained a participant in the daflecompensation plan retired. As a result, theleyee will
forfeit approximately $3 million that is included the $31 million as of June 30, 2007.

Long-Term Incentive Plan

Effective January 1, 2004, the Company adopteshg-term incentive plan (the “LTIP Plan”) which caose
certain members of management and other key emgdayfethe Company. The LTIP Plan is a thyear cash base
plan in which awards are based on annual and yeaeeumulative targets (as defined in the LTImMPI®OnN
February 16, 2007, approximately $26 million warlga the LTIP plan participants. During the theeed six
months ended June 30, 2006, the Company recorgethea of $5 million and $10 million, respectivelyiated to
the LTIP Plan. There are no additional amountsuhder the LTIP plan.

Stock-Based Compensation

The Company has a stock-based compensation plamé#ies awards of stock options to certain empleyee
Effective January 1, 2006, the Company adoptedatin@alue recognition provisions of SFAS No. 123(Rhe
Company elected the modified prospective transiti@thod as permitted by SFAS No. 123(R) and, adcghd
prior periods have not been restated to reflecirttpact of SFAS No. 123(R). Under this transitioathod,
compensation cost recognized includes: (i) compgansaost for all stock-based payments granted poigbut not
yet vested as of, January 1, 2006 (based on tm-date fair value estimated in accordance with ttgireal
provisions of SFAS No. 123 and previously preseinigtie pro forma footnote disclosures), and @jnpensation
cost for all stock-based payments granted subsétmdanuary 1, 2006 (based on the gaate fair value estimatt
in accordance with the new provisions of SFAS N28(R)).

It is the Company’s policy to grant options withexercise price equal to the price of the CompaBgdes A
common stock on the grant date. The options iskagd a ten-year term with vesting terms pursuaatdchedule,
with all vesting to occur no later than the eigatiniversary of the date of the grant. Acceleratesting for certain
awards depends on meeting specified performangettarThe estimated value of the Company’s stosleda
awards less expected forfeitures is amortized theeawards’ respective vesting period on the apbplegraded or
straight-line basis, subject to acceleration asudised above.
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The fair value of each option granted is estimatedhe date of grant using the Black-Scholes optitcing
method. The weighted average assumptions use@ imsitel are outlined in the following table:

Three Months

Ended Six Months Ended
June 30 June 30 June 30 June 30
2007 2006 2007 2006
Risk free interest rai 4.5% 4.S% 4.5% 4.%%
Estimated life in year 7.2 7.C 7.2 7.C
Dividend yield 0.4%% 0.6% 0.4%% 0.8%
Volatility 26.2% 30.2% 26.2% 30.2%

The computation of the expected volatility assunptised in the Black-Scholes calculations for neants is
based on historical volatilities and volatilitiekpger companies. When establishing the expededdisumptions,
the Company reviews annual historical employeeaseibehavior of option grants with similar vestpeyiods and
the expected life assumptions of peer companies.Cdmpany utilized the review of peer companiestam its
own lack of extensive history.

A summary of changes in stock options outstandiming the six months ended June 30, 2007 is predent

below:
Six Months Ended June 30, 2007
Weighted- Weighted-
Average Average Aggregate
Number of Grant Remaining Intrinsic
Options Price in Contractual Value

(In millions) $ Term (In $ millions)
Outstanding at beginning of peri 12.t 16.81 7.C 11z
Granted 0.1 30.9¢
Exercisec 1.3 16.0¢
Forfeited (0.3 19.4:
Outstanding at end of peric 11.C 16.9¢ 6.4 23¢
Options exercisable at end of per 6.1 16.11 7.1 137

The weighted-average grant-date fair value of stqtions granted during the six months ended JOn@®07
was $11.47 per option. As of June 30, 2007, the fgzoy had approximately $21 million of total unresizgd
compensation expense related to stock optionsyexg estimated forfeitures, to be recognized tlrerremaining
vesting periods of the options. Cash received fstmak option exercises was approximately $21 mmltlaring the
six months ended June 30, 2007 and the relateloketaefit was zero.

Restricted Stock Units

Participants in the revised deferred compensatiogram also received an award of restricted stamits u
(“RSUs"). The RSUs, which were granted on ApriPR07, generally cliff vest on December 31, 2010 laavk a
fair value of $23.63 per unit. The number of RShit ultimately vest depends on market performaanggets
measured by comparison of the Company’s stock paeice versus a defined peer group. The ultimasedawill
range from zero to 263,030 RSUs, based on the mpektBbrmance measurement at the cliff vesting.dEtte
market performance feature is factored into theneded fair value per unit, and compensation expdéoisthe awar
is based on the maximum RSUs of 263,030. DividenmdRSUs are reinvested in additional RSUs. Durancheof
the three and six months ended June 30, 2007,ahgény recorded compensation expense associatethage
RSUs of less than $1 million.
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In addition to the RSUs granted to participantthmrevised deferred compensation program, the @agnp
granted RSUs to certain employees with a fair valu®21.30 per unit. The RSUs generally vest aripiralequal
tranches beginning September 30, 2008 through Sdyete30, 2011. The RSUs contain the same market
performance criteria as those described in theipus\paragraph, with an ultimate award that witige from zero t
917,361 RSUs. The awards include a catch-up pavigiat provides for vesting on September 30, 2612
previously unvested amounts, subject to certainimams. During each of the three and six months éiddee 30,
2007, the Company recorded compensation expenseiatesl with these RSUs of $1 million.

The Company also granted 26,070 RSUs to its noragement Board of Directors with a fair value of
$32.61 per unit, which was equal to the price ef@ompanys Series A common stock on the grant date. Dulie
three months ended June 30, 2007, two directoigmed from the board and forfeited a total of 5,R8Us. The
Director RSUs will vest on April 26, 2008. Duringah of the three and six months ended June 30, 2087
Company recorded compensation expense associdtethese RSUs of less than $1 million.

Fair value for the Company’s RSUs (excluding Dice@®SUs) was estimated at the grant date usingraévio
Carlo Simulation approach. Monte Carlo Simulaticaswatilized to randomly generate future stock reddor the
Company and each company in the peer group basednopany-specific dividend yields, volatilities astbck
return correlations. These returns are used taledé&future RSU vesting percentages and the stedilaalues of
the vested RSUs are then discounted to preserd vaing a risk free rate, yielding the expectedealf these
RSUs.

The range of assumptions used in the Monte Cantmf8ition approach are outlined in the followingléab

Three Months Endec
June 30, 2007

Risk free interest rai 4.53- 4.55%
Dividend yield 0.00- 2.7€%
Volatility 20.0- 45.(%

A summary of changes in RSUs (excluding DirectotJRSoutstanding during the six months ended June 30
2007 is presented below:

Weighted

Number of Average

Units Fair Value

Nonvested at beginning of peri — —
Granted 1,180,39. 21.8:
Forfeited (2,250 21.3(
Nonvested at end of peri 1,178,14. 21.9(

As of June 30, 2007, there was approximately $2Bomiof unrecognized compensation cost relateR$dJs,
excluding estimated forfeitures, which is expedtetie amortized on a straight-line basis over émeaining vesting
periods as discussed above.

15. Income Taxes

Income taxes for the three and six months endee 30n2007 and 2006 are recorded based on theagstim
annual effective tax rate. As of June 30, 2007 edtenated annualized tax rate is 26%, which is tkan the
combination of the statutory federal rate and stateme tax rates in the U.S. The estimated angiffadtive tax rat
for 2007 reflects earnings in low tax jurisdicticoféset by higher tax rates in certain non-U.Sisgictions.
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For the three months ended June 30, 2007 and g@®&ompany recorded a tax benefit of $44 milliod tax
expense of $38 million, respectively, which regllite an effective tax rate of 26% and 28%, respebti For the
six months ended June 30, 2007 and 2006, the Compaarded tax expense of $5 million and $68 millio
respectively, which resulted in an effective taberaf 167% and 27%, respectively. The higher eiffediax rate for
the six months ended June 30, 2007 was primar#ytduimitation of tax benefit in the U.S. on thee§ incurred in
connection with the debt refinancing described aie\B. The tax benefit of approximately $59 millassociated
with the deduction of the refinancing fees has lrefliacted entirely in U.S. tax expense for the¢hmonths ended
June 30, 2007. This tax benefit is partially offeet$31 million of tax expense allocated to disawntd operations
during the three months ended March 31, 2007. Ef itfinancing was determined to be unusual inreand not
included in the computation of the estimated aneffalkctive rate in accordance with Accounting Pipfes Board
Opinion No. 28)nterim Financial Reporting.

The Company adopted the provisions of FIN 48 effeclanuary 1, 2007. The Company made a comprefs
review of its portfolio of uncertain tax positioimseach of the jurisdictions in which it operatds.a result of this
review, the Company adjusted the estimated valits ofcertain tax positions by recognizing an &ase to
retained earnings of $14 million and reduced theyozg value of Goodwill by $2 million for uncertaitax position:
relating to periods prior to the Acquisition. Théal amount of the Company’s estimated uncertairptssitions at
the date of adoption was $193 million. Of this amo$167 million is classified as other long-teiabllities. If the
tax positions are settled in the Company’s favppraximately $133 million would be treated as auatbn of
Goodwill and $41 million would reduce the Compangfective tax rate.

The Company recognizes interest and penaltiessrbtatuncertain tax positions in the provisionifmome
taxes. As of January 1, 2007, the Company had dedca liability of approximately $22 million foretpayment of
interest and penalties. The liability for the payinef interest increased approximately $4 millienod June 30,
2007.

The Company operates in the United States (inctudinltiple state jurisdictions), Germany, and apprately
40 other foreign jurisdictions, including Mexicoa@ada, China, France and Singapore. Examinatiensrgoing in
a number of those jurisdictions, including, mogngficantly, in Germany for the years 2001 to 26@4numerous
subsidiaries. During the quarter ended March 3072the Company received final assessments fquribe
examination period, 1997 to 2000. The effectivéiesgtent of those examinations resulted in a redadtd Goodwill
of approximately $42 million with a net expectedftautlay of $4 million. The Company’s U.S. federeome tax
returns for 2003 and beyond are open tax yeargydiwturrently under examination. The Company sty
concluded an examination of tax year 2000 to 2802005 with no material impact on the financialipios of the
Company. The Company reasonably expects to papx=ippately $10 million of the liability within theext twelve
months.

On May 17, 2006, the President signed into lawTte Increase Prevention and Reconciliation Act@i%
(“TIPRA"), which among other things, provided fonaw temporary exception to certain U.S. taxedifporpassive
income inclusion rules for 2006 to 2008. This clareduced the expected amount of foreign incomedtaxrrenth
in the U.S.

German Tax Reform 2008 was passed by the Bundéstager House) on May 25, 2007 and the Bundesrat
(Upper House) on July 6, 2007. It will become latven signed by the German Federal President, whiekpected
to occur during the third quarter of 2007. The Campis currently evaluating the potential impacttaf provisions
of the proposed legislation. The proposed legstatvould reduce the statutory tax rate while impgdimitations
on the deductibility of certain expenses, includimgrest expense.

29




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
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16. Business Segments

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

As of and for the three months
ended June 30, 2007

Sales to external custome 95¢ 257 23t 47  1,49¢ 58 — 1,55¢
Inter-segment revenue 43 — — — 43 — (43 —
Earnings (loss) from continuing

operations before tax and

minority interests 10¢ 48 63 19 23¢ (40€) — (16¢)
Depreciation and amortizatic 37 17 9 4 67 6 — 73
Capital expenditure 51 9 5 — 65 2 — 67
Total asset 2,89z 1,55t 884 20z 5,53: 1,82 — 7,35¢
For the three months ended

June 30, 2006
Sales to external custome 93t  23C 17€ 48 1,38¢ 68 — 1,457
Inter-segment revenue 42 — — — 42 — (42 —
Earnings (loss) from continuing

operations before tax and

minority interests 14t 53 50 17 26& (231) — 134
Depreciation and amortizatic 42 16 5 4 67 7 — 74
Capital expenditure 41 6 21 — 68 1 — 69
Total assets as of December 31,

2006 3,48¢ 1,58¢ 711 361 6,14t 1,75( — 7,89¢
As of and for the six months

ended June 30, 2007
Sales to external custome 1,928 51¢ 45¢ 92 2,99/ 117 — 3,111
Inter-segment revenue 79 — — — 79 — (79) —
Earnings (loss) from continuing

operations before tax and

minority interests 26C 98 92 34 484 (4817) — 3
Depreciation and amortizatic 71 34 16 8 12¢ 12 — 141
Capital expenditure 83 15 14 — 11z 4 — 11€
Total asset 2,89z 1,55t 884 20z 5,53: 1,82 — 7,35¢
For the six months ended

June 30, 2006
Sales to external custome 1,847 461 342 97 2,74¢ 12¢ — 2,871
Inter-segment revenue 67 — — — 67 — (67) —
Earnings (loss) from continuing

operations before tax and

minority interests 27z 10¢ 73 32 48€ (23%) — 251
Depreciation and amortizatic 75 32 12 8 127 12 — 13¢
Capital expenditure 63 11 37 — 111 2 — 11z
Total assets as of December 31,

2006 3,48¢ 1,58¢ 711 361 6,14t 1,75( — 7,89
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17. Transactions and Relationships with Affiliats and Related Parties

Upon closing of the Acquisition, the Company endergo a transaction and monitoring fee agreemeétfi thie
Advisor, an affiliate of the Sponsor. Under theesgnent, the Advisor agreed to provide monitoringises to the
Company for a 12 year period. Also, the Advisor megeive additional compensation for providing istweent
banking or other advisory services provided toGoenpany by the Advisor or any of its affiliatesdanay be
reimbursed for certain expenses, in connection arith acquisition, divestiture, refinancing, recaliation or
similar transaction. In connection with the comialetof the initial public offering, the parties amted and restated
the transaction and monitoring fee agreement titexte the monitoring services and all obligatitmpay future
monitoring fees. In connection with the OriginalaB&holder’s sale of its remaining shares of Sekieemmon
stock in May 2007 (see Note 11), the transacti@etagreement was terminated.

In connection with the recent debt refinancing (Se& 8), certain Blackstone managed funds thaketar
collateralized loan obligations to institutional@stors invested an aggregate of $50 million inGbenpany’s term
loan under the new senior credit agreement. Atithe of the debt refinancing, Blackstone was cozrgd an
affiliate of the Company. As a result of the Origi®hareholders’ sale of its remaining shares oESé common
stock in May 2007 (see Note 11), Blackstone isamgér an affiliate of the Company.

For the three and six months ended June 30, 208 Cempany made payments to the Advisor of $0 anilli
and $7 million, respectively, in accordance with #ponsor services agreement dated January 26, 0@fende:
These payments were related to the sale of th@mwducts and derivatives businesses and the atigmisi APL
(see Note 4). For the three and six months endeel 30, 2006, the Company did not make any paynterite
Advisor.

18. Earnings Per Share

Three Months Ended June 30, 2007 Three Months Ended June 30, 2006
Continuing Discontinued Continuing Discontinued
Operations Operations Net Earnings Operations Operations Net Earnings
(In $ millions, except for share and per share dafa

Net earnings (loss (129 7 (117 95 8 10z
Less: cumulative declared

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

common shareholde (127) 7 (120) 93 8 101
Basic earnings (loss) per

common shar (0.87) 0.0t (0.76) 0.5¢ 0.0t 0.64
Diluted earnings (loss) per

common shar (0.87) 0.0t (0.76) 0.5t 0.0t 0.6(
Weighted-average shares —

basic 156,932,92 156,932,92 156,932,92 158,562,16 158,562,16 158,562,16
Dilutive stock option: — — — 1,498,48! 1,498,48'  1,498,48!
Dilutive restricted stock unit — — — — — —
Assumed conversion of

preferred stocl — — — 12,005,89 12,005,89 12,005,89
Weighted-average shares —

diluted 156,932,92 156,932,92 156,932,92 172,066,54 172,066,54 172,066,54
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Six Months Ended June 30, 2007 Six Months Ended June 30, 2006
Continuing Discontinued Continuing Discontinued
Operations Operations Net Earnings Operations Operations Net Earnings
(In $ millions, except for share and per share dafa

Net earnings (loss 2 86 84 182 38 22C
Less: cumulative declared

preferred stock dividenc (5) — (5) (5) — (5)
Earnings (loss) available to

common shareholde (7) 86 79 177 38 21E
Basic earnings (loss) per

common shar (0.09) 0.54 0.5(C 1.12 0.24 1.3€
Diluted earnings (loss) per

common shar (0.09) 0.54 0.5C 1.0€ 0.27 1.2¢
Weighted-average shares —

basic 158,102,41 158,102,41 158,102,41 158,562,16 158,562,16 158,562,16
Dilutive stock option: — — — 1,406,42 1,406,421  1,406,42I
Dilutive restricted stock unit — — — — — —
Assumed conversion of

preferred stocl — — — 12,005,89 12,005,89 12,005,89
Weighted-average shares —

diluted 158,102,41 158,102,41 158,102,41 171,974,47 171,974,47 171,974,47

The following securities were not included in tlemputation of diluted net earnings per share as éfiect
would have been anti-dilutive:

Three Months Ended Six Months Ended
June 30, June 30 June 30, June 30
2007 2006 2007 2006
Stock options 5,166,01! — 4,141,37. —
Restricted stock unit 451,02¢ — 225,51 —
Convertible preferred stoc 12,043,29 — 12,043,29 —
Total 17,660,34 — 16,410,18 —

19. Relocation of Ticona Plant in Kelsterbact

On November 29, 2006, the Company reached a seitiiewith the Frankfurt, Germany, Airport (“Fraportd
relocate its Kelsterbach, Germany, business, regpkeveral years of legal disputes related tgptahened Frankfui
airport expansion. The final settlement agreemexst approved by the Fraport supervisory board on 8)@&p07 at
an extraordinary board meeting. The final settlemnagmeement was signed on June 12, 2007. As & mddhke
settlement, the Company will transition Ticona’sragistration and operations from Kelsterbach totheolocation
in Germany by mid-2011. In July 2007, the Compamycainced that it would relocate the Kelsterbachn@ay,
business to the Hoechst Industrial Park in the &Main area. Over a five-year period, Fraport péll Ticona a
total of €670 million to offset the costs assodlandth the transition of the business from its eatrlocation and the
closure of the Kelsterbach plant. The payment amaas increased by €20 million from €650 million in
consideration of the Company’s agreement to wagrtam obligations of Fraport set forth in the lesttent
agreement. These obligations related to the hofiicona employees in the event the Ticona Plelaicated out of
the Rhine Main area. From the settlement date girdune 30, 2007, Fraport has paid the
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Company a total of €20 million towards the tramsitand the Company has incurred approximately €6mof
costs associated with the relocation, of which 48lan is included in 2007 Other (charges) gainst and 8 million
was capitalized. The amount received from Frapastiheen accounted for as deferred income andligleat in
Other liabilities in the consolidated balance skaetdf June 30, 2007.

20. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andewand establish standards for the treatment,ggaxad disposal of
solid and hazardous wastes. The Company belieagd ik in substantial compliance with all apphéa
environmental laws and regulations. The Compamysis subject to retained environmental obligatigmscified in
various contractual agreements arising from ditwstiof certain businesses by the Company or oiits of
predecessor companies. The Company’s environmexg@atves for remediation matters were $118 millind
$114 million as of June 30, 2007 and December 3Q62respectively. The increase in 2007 was pripdrie to
environmental liabilities assumed related to thé ABquisition.

Remediation— Due to its industrial history and through retadrcontractual and legal obligations, the
Company has the obligation to remediate speciason its own sites as well as on divested, orphan
U.S. Superfund sites (as defined below). In addjtas part of the demerger agreement between thp&uy and
Hoechst, a specified portion of the responsibflityenvironmental liabilities from a number of Hbst divestitures
was transferred to the Company. The Company previolesuch obligations when the event of loss @ébpble and
reasonably estimable. The Company believes that@maental remediation costs will not have a mataatlverse
effect on the financial position of the Companyt imay have a material adverse effect on the restitbperations ¢
cash flows in any given accounting period.

U.S. Superfund Sites- In the U.S., the Company may be subject to suhisti claims brought by U.S. federal
or state regulatory agencies or private individyalssuant to statutory authority or common lawpamticular, the
Company has a potential liability under the U.Sddtal Comprehensive Environmental Response, Corapens
and Liability Act of 1980, as amended, and relattde laws (collectively referred to as “Superfyridt
investigation and cleanup costs at approximatelgite®. At most of these sites, numerous compainielsiding
certain companies comprising the Company, or ornits @redecessor companies, have been notifiedttbat
Environmental Protection Agency, state governindi®® or private individuals consider such compatodse
potentially responsible parties (“PRRif\der Superfund or related laws. The proceedingtimg to these sites are
various stages. The cleanup process has not begpated at most sites and the status of the inseraoverage for
most of these proceedings is uncertain. Conseqyénd Company cannot determine accurately itenalte liability
for investigation or cleanup costs at these sssf both June 30, 2007 and December 31, 2006C timepany had
provisions totaling $15 million for U.S. Superfusites.

As events progress at each site for which it has lbmmed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incladll costs that are probable and can be reasoerabiyated. In
establishing these liabilities, the Company considts shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involteg conclusions of any studies, the magnitude gpiramedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company joins vather PRPs
to sign joint defense agreements that settle, arfRdigs, each party’s percentage allocation of aidtee site.
Although the ultimate liability may differ from thestimate, the Company routinely reviews the lied and revise
the estimate, as appropriate, based on the masintunformation available.

Additional information relating to environmentahnediation activity is contained in the footnoteghe
Company’s consolidated financial statements inaudehe 2006 Form 10-K.
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21. Subsequent Events

On July 6, 2007, the Company declared a cash didida its 4.25% convertible perpetual preferredlsto
amounting to approximately $2 million and a cashd#éind of $0.04 per share on its Series A commockst
amounting to approximately $6 million. Both cashidénds are for the period May 1, 2007 to JulyZX)7 and wil
be paid on August 1, 2007 to holders of recordfaly 15, 2007.

In July 2007, in connection with the Board of Di@s authorization to repurchase shares of Seriesmmon
stock (as discussed in Note 11), the Company répsed 3,565,100 shares of its Series A common sttogi
average purchase price of $40.63 per share faahdbapproximately $145 million. The Company ltasnpleted
repurchasing shares related to this authorization.

In May 2007, the Company announced that it hadrgatamned outage at its Clear Lake, Texas acetit aci
facility. At that time, the Company originally exgied the outage to last until the end of May. Upestart of the
facility, additional operating issues were idewtifiwhich necessitated an extension of the outagediner, more
extensive repairs. In July 2007, the Company anoedithat the further repairs were unsuccessfukstart of the
unit. Although there can be no assurances, atithes the Company expects that it will be abledpair the unit
within weeks and that the unit will not have torbplaced. The Company has not recorded any comtitigbilities
associated with the outage. The Company beliexastty liabilities resulting from the outage widithin the
aggregate, have a material adverse effect on thep@woy's financial position, but may have a material aseeffec
on its results of operations or cash flows in aiveig accounting period; however, if the unit netxbe replaced or
if repairs take significantly longer than anticipat the liabilities resulting from the outage miaythe aggregate,
have a material adverse effect on the Companyaniral position. In addition, any liabilities resng from the
outage may be mitigated by the Company'’s insurgpatieies.
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Item 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

In this Quarterly Report on Form 10-Q, the term 1@gese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The terms ‘tGompany,” “we,” “our,” and “us,” refer to Celanese and its
subsidiaries on a consolidated basis. The term &@eke US” refers to our subsidiary, Celanese USliigk LLC,
a Delaware limited liability company, formally knovas BCP Crystal US Holdings Corp., a Delaware cogtion,
and not its subsidiaries. The term “Purchase€fers to our subsidiary, Celanese Europe Holdingh® & Co. KG,
formerly known as BCP Crystal Acquisition GmbH & B&, a German limited partnership, and not
subsidiaries, except where otherwise indicated.

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

Overview

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

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

Sale of Oxo Products and Derivative Businesses

In connection with our strategy to optimize ourtfalio and divest non-core operations, we annourwed
December 13, 2006 our agreement to sell our Chémrcalucts segment’s oxo products and derivativesinesses,
including European Oxo GmbH (“EOXO"), a 50/50 vaetbetween Celanese AG and Degussa AG (“Degudsa”),
Advent International, for a purchase price of €4dlion subject to final agreement adjustments drelsuccessful
exercise of our option to purchase Degus&9% interest in EOXO. On February 23, 2007, {ht@a was exercise
and we acquired Degussa’s interest in the ventura purchase price of €30 million ($39 million),addition to
€22 million ($29 million) paid to extinguish EOXOtebt upon closing of the transaction. We complétedsale of
our oxo products and derivatives businesses, imgiuithe acquired 50% interest in EOXO, on Febrzsy2007.
The
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transaction resulted in the recognition of a $3llioni pre-tax gain in the first quarter of 2007. \Wezorded an
additional pre-tax gain of approximately $16 mifliduring the second quarter of 2007 primarily edao working
capital and other adjustments as specified in @leeagreement. See Note 4 of the unaudited intesimsolidated
financial statements for additional information.

Acquisition of Acetate Products Limited

On January 31, 2007, we completed the acquisitidheocellulose acetate flake, tow and film businek
Acetate Products Limited (“APL”), a subsidiary obSadi B.V. The purchase price for the transactias
approximately £57 million ($112 million), in additi to direct acquisition costs of approximatelynfidion
($7 million). As contemplated prior to closing, btarch 14, 2007, we announced plans to close thei@thtow
production plant at Little Heath, United Kingdomrihg 2007. See Note 4 of the unaudited interim obdated
financial statements for additional information.

Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, we reached a settlementtigtir-rankfurt, Germany, Airport (“Fraport”) to refate
our Kelsterbach, Germany, business, resolving s¢years of legal disputes related to the planrradifurt airport
expansion. The final settlement agreement was apgrby the Fraport supervisory board on May 8, 2&80an
extraordinary board meeting. The final settlemgmneament was signed on June 12, 2007. As a refshié o
settlement, we will transition Ticona’s administoatand operations from Kelsterbach to anothertionan
Germany by mid-2011. In July 2007, we announcetitleawould relocate the Kelsterbach, Germany, lassirio
the Hoechst Industrial Park in the Rhine Main af@eer a five-year period, Fraport will pay Ticonotal of
€670 million to offset the costs associated withttl@sition of the business from its current lomatand the closure
of the Kelsterbach plant. The payment amount waeased by €20 million from €650 million in congiatiéion of
our agreement to waive certain obligations of Frapet forth in the settlement agreement. Thesigatibns related
to the hiring of Ticona employees in the eventTimna Plant relocated out of the Rhine Main akgam the
settlement date through June 30, 2007, Fraponpaialsus a total of €20 million towards the tramsitand we have
incurred approximately €6 million of costs assamibivith the relocation, of which €2 million is incled in 2007
Other (charges) gains, net and €3 million was edipéd. The amount received from Fraport has beeaumted for
as deferred income and is included in Other liabgiin the consolidated balance sheet as of JOn20®7.

Clear Lake, Texas Outage

In May 2007, we announced that we had an unplann&be at our Clear Lake, Texas acetic acid faciit
that time, we originally expected the outage to ladil the end of May. Upon restart of the fagilindditional
operating issues were identified which necessitatedxtension of the outage for further, more esitenrepairs. In
July 2007, we announced that the further repairgwasuccessful on restart of the unit. Althougrétcan be no
assurances, at this time, we expect that we wililide to repair the unit within weeks and thatuh# will not have
to be replaced.

36




Table of Contents

Results of Operations

Financial Highlights

Three Months Ended Six Months Ended
June 30 % of June 30 % of June 30 % of June 30 % of
2007 Net Sale: 2006 Net Sale: 2007 Net Sale: 2006 Net Sale:
(Unaudited)
(In $ millions)

Statement of Operations Data

Net sales 1,55¢ 100.(% 1,457 100.(% 3,111 100.% 2,877 100.(%
Gross profi 337 21.7% 33€ 23.1% 69€ 22.0% 66C 22.9%
Selling, general and administrative

expense: (122) (7.8%  (136) (9.9% (239 7. 0% (279 (9.5)%
Other (charges) gains, r (10E (6.71% 12 0.899% (10€) (3.9% 12 (0.9%
Operating profil 71 4.€% 152 10.4% 271 8.2% 30¢ 10.7%
Equity in net earnings of affiliate 23 1.5% 18 1.2% 41 1.3% 36 1.2%
Interest expens (62) (3.9% (73 5.0% (133 4.9% (149 (5.0%
Refinancing expense (256€) (16.9% — — (25€) (8.2% — —
Dividend income- cost investment 49 3.1% 39 2. 7% 64 2.1% 46 1.€%
Earnings (loss) from continuing operatiol

before tax and minority interes (168) (10.9% 134 9.2% 3 0.1% 251 8.7%
Earnings (loss) from continuing operatic (124) (8.0)% 95 6.5% 2 0.)% 182 6.3%
Earnings from discontinued operatic 7 0.4% 8 0.5% 86 2.8% 38 1.3%
Net earning: (117) (7.5)% 102 7.1% 84 2.7% 22C 7.€%
Other Data:
Depreciation and amortizatic 73 4.7% 74 5.1% 141 4.5% 13¢ 4.8%

As of As of
June 30 December 31
2007 2006
(Unaudited)

(In $ millions)

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

affiliates 187 30¢
Plus: Lon¢term debt 3,19¢ 3,18¢
Total debt 3,38¢ 3,49¢

Summary of Consolidated Results for the Three andi$ Months Ended June 30, 2007 compared to the Three
and Six Months Ended June 30, 2006

Net Sales

Net sales for the three and six months ended JOn20®7 increased 7% and 8%, respectively, compartitk
same periods in 2006. An increase in selling pofc@% for both the three and six months ended 300007
driven by overall strong demand for acetyls andlsions in the Chemicals Products segment as wéligher tow
and flake prices in the Acetate Products segmaritiboited to the improvement in net sales for hmhods. In
addition, the acquisition of APL during 2007 incsed net sales by approximately $63 million and $hildon,
respectively, for the three and six months endeé B0, 2007. Overall volumes decreased 3% and d8pectively,
for the three and six months ended June 30, 20@ipared to the same periods in 2006; strong voluntreases du
to increased market penetration from several obias key products and the successful startup ohoetic acid
unit in Nanjing, China helped offset the decreasedlumes in the Chemicals Products segment raguitom the
temporary unplanned outage of the acetic acidatrour Clear Lake, Texas facility. Favorable cucgeimpacts
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of 3% (particularly related to the Euro) for boltetthree and six months ended June 30, 2007, piynrathe
Chemicals Products and Ticona business segmesdscaihtributed to the increases in net sales.

Gross Profit

Gross profit decreased to 21.7% and 22.4% of ries $ar the three and six months ended June 3(@,,200
respectively, from 23.1% and 22.9% of net saleslfersame periods in 2006. The decreases wereriyirdae to
lower overall volumes and higher energy and rawemi@tcosts more than offsetting the higher ovgraties and
favorable currency impacts (particularly relatedhte Euro). Volumes decreased primarily in Chersiéabducts’
acetyls business line as a result of the tempampjanned outage of the acetic acid unit at ouadlake, Texas
facility. Pricing increased for products such ag@ical Products’ acetyls and emulsions productsfaradate
Products’ tow and flake products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses deete®14 million and $35 million, respectively, fbe three
and six months ended June 30, 2007 compared sathe periods in 2006. The decreases were printhréyto the
absence of executive severance and legal costsiatesbwith the Squeezmit (as defined in Note 4 of the unaud
interim consolidated financial statements) of $1iBiom and $23 million, respectively, and long-teintentive plan
expenses of $5 million and $10 million, respectivelkpensed during the three and six months enateel 30, 2006.
In addition, stock option expenses incurred dutivgthree and six months ended June 30, 2007 wers by
$3 million and $2 million, respectively, comparectiie same periods in 2006. These decreases wetialpaffset
by additional selling, general and administratixpenses incurred during the second quarter of 2062 million
related to restricted stock units (“RSUs”") and $iftiom of costs related to our upgrade of certamahcial and
accounting systems.

Other (Charges) Gains, Net
The components of other (charges) gains, net aialaws:

Three Months

Ended Six Months Ended

June 30 June 30 June 30 June 30

2007 2006 2007 2006

(In $ millions)

Employee termination benefi (25) (9) (25) (1)
Plant/office closure — (2 — —
Total restructuring (25) (12) (25) (11
Insurance recoveries associated with plumbing ¢ — 2 — 3
Deferred compensation triggered by Exit Ev (74) — (74) —
Asset impairment (©)] — ©)] —
Ticona Kelsterbach relocatic 3 — 3 —
Other — ©)] (1) (4
Total other (charges) gains, 1 (10%) (12 (10€) (12

In May 2007, we announced a plan to simplify antimize our Emulsions and PVOH business to become a
leader in technology and innovation and grow irhbiéw and existing markets. As a result of thisiplee recorded
approximately $16 million of employee terminaticeniefits during the three and six months ended 30n2007. In
addition, we recorded an impairment of long-livedets of approximately $3 million during the thasa six
months ended June 30, 2007.

In May 2007, as a result of the triggering of arnt Exvent, as defined in Note 14 of the unauditedrim
consolidated financial statements, we expensedi$illidn representing deferred compensation plampents for
the respective participants’ 2005 and 2006 contibhgenefits.
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Operating Profit

Operating profit decreased 53% and 10%, respegtifal the three and six months ended June 30, 2007
compared to the same periods in 2006. This is ypatly driven by the increase in Other (chargeshgianet during
2007, partially offset by the decrease in Sellogpgneral and administrative expenses as discussse.ab

Interest Expense and Refinancing Expenses

Interest expense decreased $12 million and $1iomjliespectively, for the three and six monthseghd
June 30, 2007 compared to the same periods in Ab@6decrease is primarily related to lower ovetalbt balance
in 2007 compared to 2006 and lower interest ratethe new senior credit agreement compared tantkesist rates
on the senior discount notes and senior subordinaites, which were repaid in April 2007 in conjtioic with the
debt refinancing (see Note 8 of the unaudited im@onsolidated financial statements for more infation).

In April 2007, we refinanced our outstanding depebtering into a new senior credit agreement. Assalt of
the refinancing, we expensed $207 million of pramsipaid on early redemption of debt. In additior,expensed
$33 million of unamortized deferred financing ccatsl premiums related to the former $2,454 milBenior credit
facility, Senior Discount Notes and Senior Suboatk Notes and $16 million of debt issuance androth
refinancing expenses. These amounts were recosdad@mponent of Refinancing expenses in the utexlidi
interim consolidated statement of operations ferttiree and six months ended June 30, 2007.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increasedsig for the three and six months ended June 307 2@mpare!
to the same periods in 2006 due to improved peidoca from our Asian investments.

Income Taxes

Income taxes for the three and six months ended 30n2007 and 2006 are recorded based on theagstim
annual effective tax rate. As of June 30, 2007 gdtanated annualized tax rate is 26%, which is fean the
combination of the statutory federal rate and stateme tax rates in the U.S. The estimated angiffadtive tax rat
for 2007 reflects earnings in low tax jurisdicticoféset by higher tax rates in certain non-U.Sisjlictions.

For the three months ended June 30, 2007 and 2@0&corded a tax benefit of $44 million and tapense o
$38 million, respectively, which resulted in anesfive tax rate of 26% and 28%, respectively. Rerdix months
ended June 30, 2007 and 2006, we recorded tax sx@éi$5 million and $68 million, respectively, whiresulted
in an effective tax rate of 167% and 27%, respebtivlhe higher effective tax rate for the six menénded
June 30, 2007 was primarily due to limitation of keenefit in the U.S. on the fees incurred in catioa with the
debt refinancing described in Note 8 of the unautiinterim consolidated financial statements. Etxebenefit of
approximately $59 million associated with the deaturcof the refinancing fees has been reflectedeadptin tax
expense for the three months ended June 30, 20@¥taix benefit is partially offset by $31 milliarf U.S. tax
expense allocated to discontinued operations duhi@ghree months ended March 31, 2007. The débaneing
was determined to be unusual in nature and natdiecl in the computation of the estimated annuakéffe rate in
accordance with Accounting Principles Board Opiriim 28,Interim Financial Reporting.

Earnings from Discontinued Operations

Earnings from discontinued operations primarilyatelto Chemical Products’ sale of its oxo prodacid
derivatives businesses in February 2007, its sbwhdof its Edmonton, Canada methanol facility dgrihe second
quarter of 2007 and its Pentaerythritol operatiovtich were discontinued during the third quarte2@06. As a
result, revenues and expenses related to theseelsgss are reflected as a component of discontopemations. St
Note 4 of the unaudited interim consolidated firahstatements for the summary table of the resiltsperation:
for the discontinued operations.
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Selected Data by Business Segment

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities
Inter-segment Elimination

Total Net Sale:

Other (Charges) Gains, Ne:
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc

Other Activities

Total Other Charges, N

Operating Profit (Loss)
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities

Total Operating Profi

Earnings (Loss) from Continuing Operations Before
Tax and Minority Interests

Chemical Product

Technical Polymers Ticor

Acetate Product

Performance Produc

Other Activities

Total Earnings (Loss) from Continuing Operations
Before Tax and Minority Interes

Depreciation & Amortization
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc

Other Activities

Total Depreciation & Amortizatio

Three Months Ended

Six Months Ended

June 30 June30 Change June30 June30 Change

2007 2006 in$ 2007 2006 in$

(Unaudited)
(In $ millions)

1,00z 977 25 2,00¢ 1,914 90
257 23C 27 51¢ 461 58
23t 17¢ 59 45¢ 34z 11F
47 48 (1) 92 97 (5)
58 68 (10) 117 12¢ (12)
43 (42) (@) 9 (67) 12
1,55¢€ 1,457 99 3,111 2,871 234
(39 ® (29 (32 (7) (29)
Q) 2 () Q) 4 9
(7) — () (8) — (8)
(67) 6 _ (59 (61) ) (52
(105) (12) (93)  (106) (12 (94)
91 13C (39 23¢ 251 (12)
32 38 (6) 68 79 (11)
29 29 — 58 52 6
16 16 — 32 33 (1)
(97) (61) (36) (1200 (107 (13)
71 152 (81) 277 30¢ (31)
10¢ 14 (37) 26C 272 (12)
48 53 (5) 98 10¢ (1)
63 50 13 92 73 19
19 17 2 34 32 2
(4060  (131) (275  (481) (235 (246
(16§) _ 134 (302 3 251 (249
37 42 (5) 71 75 (4)
17 16 1 34 32 2
9 5 4 16 12 4
4 4 — 8 8 —
6 7 1) 12 12 -
73 74 (1) 141 13¢ 2
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Factors Affecting Second Quarter 2007 Segment Netes Compared to Second Quarter 2006

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

Volume Price  Currency  Other Total
(In percentages)
Chemical Product 5) 4 4 — 3
Technical Polymers Ticor 8 — 4 — 12
Acetate Product (8) 6 — 36(b) 34
Performance Produc 4 2 4 — 2
Total Company @) (3) 3 3 4 7
Factors Affecting Six Months Ended June 30, 2007 §ment Net Sales Compared to Six Months Ended
June 30, 2006
Volume Price  Currency  Other Total
(In percentages)
Chemical Product 3 4 4 — 5
Technical Polymers Ticor 9 1) 5 — 13
Acetate Product 4) 7 — 310 34
Performance Produc (8) 2 5 — (5)
Total Company @ Q) 3 3 3 8

@ Includes the effects of AT Plastics and the cagtigeirance companie
®)  Includes net sales from the APL acquisiti
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Summary by Business Segment for the Three and Sixdths Ended June 30, 2007 compared to the Three
and Six Months Ended June 30, 2006

Chemical Products

Three Months Ended Six Months Ended
June 30 June 30 Change June 30 June 30 Change
2007 2006 in $ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 1,002 977 25 2,00« 1,91« 90
Net sales varianct
Volume (5)% (3)%
Price 4% 1%
Currency 1% 1%
Other 0% 0%
Operating profit 91 13C (39 23¢ 251 (12
Operating margil 9.1% 13.2% 12.(% 13.1%
Other (charges) gains, r (32 8 (24 (32 @) (25)
Earnings from continuing operations before tax and
minority interests 10¢ 14t (37 26C 272 (12
Depreciation and amortizatic 37 42 5) 71 75 (O]

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

Chemical Products’ net sales increased 3% and &8pectively, for the three and six months endeé J30n
2007 compared to the same periods in 2006. Printrgases and favorable currency impacts (partigutalated to
the Euro) during both the three and six months éddee 30, 2007 more than offset lower volume$édh periods
The pricing increases, primarily for the segmeat®tyls and emulsions products, were driven bydrighethanol
costs, general tightening of supply in the market an overall strong demand in all regions for ¢h@oducts.
Lower volumes for the three and six months ended B0, 2007 were the results of lower product abdity due tc
the temporary unplanned outage of the acetic auitdatiour Clear Lake, Texas facility. The decreiaseolumes
was partially offset by the successful startupwfacetic acid plant in Nanjing, China.

Operating profit decreased 30% to $91 million af@td $239 million, respectively, for the three and
six months ended June 30, 2007 compared to the garizals in 2006, principally driven by lower volamresultin
from the temporary unplanned outage of the acetit @nit at our Clear Lake, Texas facility and aikhigher raw
material costs. Operating profit for the three aixdmonths ended June 30, 2007 also included amdge in Other
(charges) gains, net of $10 million for deferrechpensation plan expenses and $19 million of exgereating to
the PVOH and Emulsions restructuring (see furtlissu$sion of these expenses in Notes 13 and hkafrtaudited
interim consolidated financial statements). Thergi@se for the six months ended June 30, 2007 wéallysoffset
by the benefits of a favorable methanol productiontract entered into in January 2007 and whicliredn
March 31, 2007.

Earnings from continuing operations before tax amaority interests decreased 26% and 4%, respéyg;ificr
the three and six months ended June 30, 2007 ceahpathe same periods in 2006. The decreasespriararily
driven by the decreases in operating profit. Therekese for the six months ended June 30, 2007 aréially offset
by higher dividend income of $8 million receivedrr cost investments during the first quarter of260mpared to
the same period in 2006.
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Technical Polymers Ticona

Three Months Ended

Six Months Ended

June 30 June 30 Change June 30 June 30 Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 257 23C 27 51¢ 461 58
Net sales varianci
Volume 8% 9%
Price 0% (1)%
Currency 4% 5%
Other 0% 0%
Operating profit 32 38 (6) 68 79 (12)
Operating margil 12.5% 16.5% 13.1% 17.1%
Other (charges) gains, r 5) 2 7 5) 4 9
Earnings from continuing operations before tax and
minority interest: 48 53 (5) 98 10¢ (17)
Depreciation and amortizatic 17 16 1 34 32 2

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

Ticona’s net sales increased 12% and 13% for tiee thnd six months ended June 30, 2007, respagtivel
compared to the same periods in 2006. Volume isexaf 8% and 9% during the three and six monttiedn
June 30, 2007, respectively, in all major busilees were due to increased market penetratioreazahtinued
strong business environment in Europe. Favorabieoay impacts of 4% and 5%, respectively, (paldidy relatec
to the Euro) for the three and six months ende@ 3@y 2007 compared to the same periods in 2086 caintribute
to the increase in net sales. Ticona experienctiglat decline in average pricing primarily driven a larger mix of
sales from lower priced products.

Operating profit decreased by $6 million and $1lioni for the three and six months ended June 8072
respectively, compared to the same periods in 280@igher volumes and favorable currency impaadiularly
related to the Euro) were more than offset by higiverall raw material costs, production costs anergy costs at
increased Other (charges) gains, net. Other (chpggens, net increased primarily due to $2 milldrdeferred
compensation plan expenses and $3 million of Kedateh plant relocation costs incurred in 2007. Addally,
operating profit was further decreased by the atesefi$3 million of income received in 2006 relatedtertain
plumbing cases.

Earnings from continuing operations before tax amabority interests decreased 9% and 10% for theetland
six months ended June 30, 2007, respectively, coedga the same periods in 2006. The decreasénisially
driven by the decrease in operating profit. Equitpet earnings of affiliates remained relativest for the three ar
six months ended June 30, 2007 compared to the garivels in 2006.
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Acetate Products

Three Months Ended Six Months Ended
June 30 June 30 Change June 30 June 30 Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 23t 17€ 59 45¢ 342 11k
Net sales varianci
Volume (8)% (4)%
Price 6% 7%
Currency 0% 0%
Other 36% 31%
Operating profit 29 29 — 58 52 6
Operating margil 12.2% 16.5% 12.7% 15.2%
Other (charges) gains, r (7) — @) (8) — (8
Earnings from continuing operations before tax and
minority interest: 63 50 13 92 73 19
Depreciation and amortizatic 9 5 4 16 12 4

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradnaif
filter products. We also produce acetate flake Wihdcprocessed into acetate fiber in the form wivaband. The
successful completion of the acquisition of APLJamuary 31, 2007 further increases our global jposétnd
enhances our ability to service our customers.

Acetate Products’ net sales increased 34% to $26mand 34% to $458 million for the three and sionths
ended June 30, 2007, respectively, compared teaime periods in 2006. The increases were primarigen by
additional net sales from the APL acquisition coetgdl on January 31, 2007 as well as higher flake@m prices,
partially offset by lower volumes. Net sales forlARere $63 million and $104 million, respectivetiyring the
three and six months ended June 30, 2007.

Operating profit was flat for the three months ehdene 30, 2007 and increased $6 million for thersinths
ended June 30, 2007 compared to the same peri@@®6 Increased sales due to the APL acquisitiohaz
increase in flake and tow prices more than offisetdases in raw material costs and Other (chagges$, net. Othe
(charges) gains, net during the three and six nsomtided June 30, 2007 includes $3 million of deterr
compensation plan expenses and $4 million of athstructuring charges.

Earnings from continuing operations before tax amgority interests increased by 26% and 26%, respsyg,
for the three and six months ended June 30, 20@ipared to the same periods in 2006. The increases dviven
principally by increases in operating profit andirerease of $13 million in dividends received froor China
ventures during the three months ended June 30, @@ pared to the same periods in 2006.
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Performance Products

Three Months Ended Six Months Ended
June 30 June 30 Change June 30 June 30 Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 47 48 @ 92 97 5)
Net sales varianci
Volume (4)% (8)%
Price (2)% (2)%
Currency 4% 5%
Other 0% 0%
Operating profit 16 16 — 32 33 Q)
Operating margil 34.(% 33.2% 34.8% 34.(%
Other (charges) gains, r — — — — — —
Earnings from continuing operations before tax and
minority interest: 19 17 2 34 32 2
Depreciation and amortizatic 4 4 — 8 8 —

The Performance Products segment operates undeatteename of Nutrinova and produces and sellets®n
high intensity sweetener and food protection ingneis$, such as sorbates, for the food, beverage and
pharmaceuticals industries.

Performance Products’ net sales decreased 2% aridr3%e three and six months ended June 30, 2007,
respectively, compared to the same periods in 20@@cipally driven by decreases in overall voluraesl selling
prices, which was partially offset by favorableremcy movements (particularly related to the Euv@mlumes
decreased 4% and 8%, respectively, for the thrdesixkrmonths ended June 30, 2007, primarily reladetie exit of
a lower margin, non-core trading business in thetfoquarter of 2006. This was partially offsetdyyincrease in
volumes for Sunef reflecting continued growth in the global beverage confectionary markets. Pricing for both
sorbates and Suné&tontinued to decline due to increased competiff@avorable currency impacts (particularly
related to the Euro) were 4% and 5%, respectifehythe three and six months ended June 30, 2007.

Operating profit remained relatively flat for theee and six months ended June 30, 2007 compatkd same
periods in 2006. The slight decrease during thergirths ended June 30, 2007 was primarily a reldwer
overall net sales, partially offset by the positirgact from cost savings and lower manufacturiogts

Earnings from continuing operations before tax mmgority interests increased slightly by $2 milliand
$2 million for the three and six months ended B®e2007, respectively, compared to the same peiod006.

Other Activities

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

Net sales decreased $10 million and $12 milliogpeetively, for the three and six months ended 30n2007
compared to the same periods in 2006. This is ipdtly driven by the decrease in third party revemfrom our
captive insurance companies of $5 million and $10an, respectively, for the three and six monémied June 30,
2007. We expect this trend in third party revenfu@s our captive insurance companies to contintne decrease
the six months ended June 30, 2007 was partidihebby an increase in sales at AT Plastics of #8Bomdriven by
higher volumes more than offsetting lower sellings.

The operating loss for Other Activities increas&é #illion and $13 million for the three and six mtlos ende:
June 30, 2007 compared to the same periods in b6 increase was due primarily to an increagethrer
(charges) gains, net more than offsetting a deergeSelling, general and administrative expen®#iser (charges)
gains, net increased primarily due to $59 millidreferred compensation plan costs expensed dthiexgecond
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quarter of 2007. Selling, general and administeaixpenses decreased for the three and six mamdlesl dune 30,
2007 primarily due to the absence of executive e and legal costs associated with the SqueaizefO

$13 million and $23 million, respectively, and letegm incentive plan expenses of $5 million and #filion,
respectively, recorded during the three and sixthmanded June 30, 2006. In addition, the incremsperating
loss was partially offset by an increase in opegafirofits at AT Plastics of $8 million and $6 n@h, respectively,
for the three and six months ended June 30, 20@ipared to the same periods in 2006.

Loss from continuing operations before tax and mipanterests increased by $275 million and $24Biom,
respectively, for the three and six months ende@ B0, 2007 compared to the same periods in 20D6aply
driven by increased operating losses and higharare€ing expenses incurred in 2007, partially dffselower
interest expense and higher interest and othemiec®uring the three and six months ended Jun2®,, we
incurred $256 million of refinancing expenses agged with the April 2, 2007 debt refinancing. Irgst expense
decreased $12 million and $11 million, respectiyvédy the three and six months ended June 30, 266ipared to
the same periods in 2006 primarily related to looasgrall debt balances in 2007 compared to 200d@welr
interest rates on the new senior credit agreenwnpared to the interest rates on the senior disguates and
senior subordinated notes, which were repaid iril 007 in conjunction with the debt refinancing.dddition,
during the three and six months ended June 30,,208tcurred approximately $9 million of expensethe mark-
to-market on the cross currency swap and the Eemominated term loan that had been used as a loédge net
investment in European subsidiaries.

Liquidity and Capital Resources

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

Cash Flows

Cash and cash equivalents as of June 30, 2007$4&femillion, which was a decrease of $321 millicom
December 31, 2006. See below for details on thagd& cash and cash equivalents from Decembe2(BE to
June 30, 2007.

Net Cash Provided by Operating Activities

Cash provided by operating activities was $79 onillior the six months ended June 30, 2007 compaithca
cash inflow of $167 million for the six months eddiune 30, 2006. The decrease in operating casB fias
primarily due to lower earnings from continuing cgtéons and cash used in discontinued operatiariafly offset
by a decrease in cash used from operating asst@hilities. Earnings from continuing operatiatecreased to a
loss of $2 million for the six months ended JuneZD7 compared to income of $182 million for theng period it
2006. The cash used in discontinued operation4 @1 $nillion relates primarily to working capital amges of the
oxo and derivatives businesses and the shut dowardEdmonton, Canada methanol facility duringgbeond
guarter of 2007. The changes in operating asselttiabilities were driven primarily by lower tradeceivables
offset by lower trade payables. The lower tradeirables were driven by higher net sales offsetleytiming of
cash receipts. The lower trade payables resulted fhe timing of payments.
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Net Cash Used in Investing Activities

Net cash from investing activities increased tashcanflow of $295 million for the six months endidhe 30,
2007 compared to a cash outflow of $164 milliontfee same period in 2006. The increase in castvinflas
primarily due to the proceeds from the sale of@wr products and derivatives businesses partifilbebby the cas
outflow for the APL acquisition. During the six b ended June 30, 2006, we increased restricidiga
$42 million related to the anticipated payment iaarty shareholders for their remaining CAG shai2sring the
six months ended June 30, 2007, as a result afdimpletion of the Squeeze-Out (see Note 4 of tlzeidited
interim consolidated financial statements) andpingment to minority shareholders for their remajn@®AG shares,
restricted cash decreased $46 million.

Our capital expenditures were $116 million and $affHon for the six months ended June 30, 2007 20@6,
respectively. Capital expenditures were primardiated to major replacements of equipment, capagipansions,
major investments to reduce future operating castd,environmental and health and safety initiativapital
expenditures in 2007 and 2006 included costs ®ettpansion of our Nanjing, China site into angraged
chemical complex. Capital expenditures are expetd@d approximately $280 million for 2007.

Net Cash Used in Financing Activities

Net cash from financing activities decreased tashoutflow of $706 million for the six months eddhine 3C
2007 compared to a cash outflow of $51 milliontfee same period in 2006. The decrease primarifteslto the
repurchase of shares of our Series A common stegkte debt refinancing as discussed in Note 118awftthe
unaudited interim consolidated financial statememtspectively. This decrease was partially offge$21 million o
proceeds received from the exercise of stock optiBnimarily as a result of the debt refinancing,imcurred a net
cash outflow of $211 million related to repaymesit®ur debt during the six months ended June 3072
addition, our net cash outlay for various refinagoéxpenses was approximately $240 million durmgdix months
ended June 30, 2007. Furthermore, we paid a tb&2%8 million to repurchase shares of our Seriephmon
stock during the six months ended June 30, 2007.

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

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

Debt and Capital

Holders of the preferred stock are entitled to isegenvhen, as and if declared by our Board of Dioes; out of
funds legally available, cash dividends at the cit4.25% per annum (or $1.06 per share) of ligudtepreference,
payable quarterly in arrears commencing on MayoD52 Dividends on the preferred stock are cumugdtiom the
date of initial issuance. As of June 30, 2007 divédend is expected to result in an annual payroént
approximately $10 million. Accumulated but unpaididends accumulate at an annual rate of 4.25%.pféterred
stock is convertible, at the option of the holdgrany time into approximately 1.25 shares of anes A common
stock, subject to adjustments, per $25.00 liquistegireference of the preferred stock. During tkersnths ended
June 30, 2007 and 2006, we paid $5 million of ahigilends in each period on our preferred stockJ@g 6, 2007
we declared a $2 million cash dividend on our cotilvle perpetual preferred stock, which will begpan August 1,
2007.

In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fundsjuarterly
cash dividend on each share of our Series A constamk at an annual rate initially equal to appraatiety 1% of
the $16.00 initial public offering price per shafeour Series A common stock (or $0.16 per shanéss our Board
of Directors in its sole discretion determines otfise. During the six months ended June 30, 20872806, we
paid $13 million of cash dividends in each periodooir Series A common stock and on July 6, 2007deatared a
$6 million cash dividend which will be paid on Awgjl, 2007. Based upon the number
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of outstanding shares as of June 30, 2007, theshoash dividend payment is approximately $24 milliHowever,
there is no assurance that sufficient cash or ssinglll be available to pay the remainder of thécipated 2007
cash dividend.

On May 9, 2006, we registered shares of our Série@mmon stock, shares of our preferred stock and
depository shares pursuant to our universal skgistration statement on Form S-3, filed with tleCSn May 9,
2006. On May 9, 2006, Blackstone Capital Partn€es/fnan) Ltd. 1, Blackstone Capital Partners (Cayrh&h 2,
Blackstone Capital Partners (Cayman) Ltd. 3 and@ital Investors Sidecar Fund, L.P. (the “Original
Shareholders”) sold 35,000,000 shares of Seriesmdnwon stock through a public secondary offering graahted to
the underwriter an over-allotment option to purehap to an additional 5,250,000 shares of our Séfieommon
stock. The underwriter did not exercise the oveatalent option. We did not receive any of the pestefrom the
offering. The transaction closed on May 15, 200@. Wturred and expensed approximately $2 milliofees
related to this transaction.

On May 14, 2007, the Original Shareholders soldt tteenaining 22,106,597 shares of Series A comnbocks
in a registered public secondary offering purstairthe universal shelf registration statement om8-3,filed with
the SEC on May 9, 2006. We did not receive anyefdroceeds from the offering. We incurred and espd less
than $1 million of fees related to this transacti@s of June 30, 2007, the Original Shareholderseyship interest
was 0%.

As of June 30, 2007, we had total debt of $3,38Banicompared to $3,498 million as of December Z106.
We were in compliance with all of the financial emants related to our debt agreements as of Jyrk9Go.

As of December 31, 2006, the amended and restdgmdigry 2005) senior credit facilities consisted térm
loan facility, a revolving credit facility and aeddit-linked revolving facility. The $600 million velving credit
facility provided for the availability of letters oredit in U.S. dollars and Euros and for borroggron
same-day notice. We had an approximate $228 mitliedit-linked revolving facility available for thssuance of
letters of credit. The amended and restated (Jpr@d5) senior credit facilities were paid in fudlconjunction witl
the debt refinancing discussed below.

Debt Refinancing

In March 2007, we announced a comprehensive redigaition plan to refinance our debt and repurchase
shares. On April 2, 2007, we, through certain ofsubsidiaries, entered into a new senior crediegent. The
new senior credit agreement consists of $2,280anibf U.S. dollar denominated and €400 milliorEafro
denominated term loans due 2014, a $650 millioolkéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1 Borrowings under the new senior credit agreerheat interest
at a variable interest rate based on LIBOR (for.d@lars) or EURIBOR (for Euros), as applicable,for
U.S. dollar denominated loans under certain cir¢antes, a base rate, in each case plus an applicengin. 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 new seniedit agreement. The term loans under the new sergdit
agreement are subject to amortization at 1% ofirtiti@l principal amount per annum, payable quayterhe
remaining principal amount of the term loans wél due on April 2, 2014.

Proceeds from the new senior credit agreementtiegwith available cash, were used to retire our
$2,454 million amended and restated (January 288%pr credit facilities, which consisted of $1,688lion in
term loans due 2011, a $600 million revolving créaicility terminating in 2009 and an approximag28 million
credit-linked revolving facility terminating in 200and to retire all of our Senior Subordinated Nated Senior
Discount Notes as discussed below.

On March 6, 2007, we commenced cash tender offees Tender Offers”) with respect to any and alttoé
outstanding 10% senior discount notes due 201418r&%6 senior discount notes due 2014 (the “Seniscdint
Note¢"), and any and all of the outstanding 9.625% sesitbordinated notes due 2014 and 10.375% senior
subordinated notes due 2014 (the “Senior Suborelinidbtes”). The Tender Offers expired on April 202.
Substantially all of the Senior Discount Notes &sahior Subordinated Notes were tendered in coripmatith the
Tender Offers. The remaining outstanding Senioc@ist Notes and Senior Subordinated Notes not tedde
conjunction with the Tender Offers were redeemelday 2007 through optional redemption allowed ia th
indentures.
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As a result of the refinancing, we incurred $207iam of premiums paid on early redemption of dethiich is
included in Refinancing expenses on the accompgnymaudited interim consolidated statements ofatjmars for
the three and six months ended June 30, 2007 ditiag we expensed $33 million of unamortized defd
financing costs and premiums related to the ford2e454 million senior credit facility, Senior Disaat Notes and
Senior Subordinated Notes and $16 million of debtiance and other refinancing expenses.

In connection with the refinancing, we recordededefd financing costs of $39 million related to tesv senio
credit agreement, which are included in Other assethe accompanying unaudited consolidated balsineet as
June 30, 2007 and will be amortized over the tefrth@new senior credit agreement. The deferreahfiimg costs
consist of $23 million of costs incurred to acquhie new senior credit facility and $16 millionddbt issue costs
existing prior to the refinancing which will be agied and amortized over the term of the new saméit
agreement. As a result of the refinancing, we irejrthrough June 30, 2007, approximately $9 nmlbéloss for
the mark-to-market on the cross currency swap hadtro denominated term loan that had been usadhedge of
our net investment in our European subsidiaries désgnated the net investment hedge as such diulp@007.

As of June 30, 2007, there were $154 million dilet of credit issued under the credit-linked reirg facility
and $74 million remained available for borrowing éf June 30, 2007, there were no outstanding bamgs or
letters of credit issued under the revolving créatility; accordingly $650 million remained avéala for borrowing

Contractual Debt Obligations.The following table sets forth our fixed contizaitdebt obligations as of
June 30, 2007:

Remaining 2008- 2010- 2012 and

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

Term loan facility 2,82( 14 56 56 2,69¢

Interest payments on de®) 1,771 117 464  44¢ 744

Other deb® 567 15€ 59 74 27¢

Total fixed contractual debt obligatio 5,15¢ 287  57¢ 57€ 3,71¢

(@) For future interest expense, we assumed no changeiable rates. See Note 8 of the unauditedimter
consolidated financial statements for the applieaterest rate:

@ Does not include a $2 million reduction due to jiase accounting

Other Contractual Obligations

We adopted the provisions of Financial Accountitgn8ards Board (“FASB”) Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes, an atment of FASB Statement No. T09N No. 48”), on
January 1, 2007. The timing of future paymentdefuncertain tax positions of $193 million resudtinom the
implementation of FIN No. 48 is uncertain. Howewge, reasonably expect to pay approximately $1Ganilbf the
liability for uncertain tax positions over the néwtelve months. See Note 15 of the unaudited imteonsolidated
financial statements for further discussion.

Purchases of Treasury Stock

In conjunction with the debt refinancing discusaedve, we, through our wholly-owned subsidiary Gete
International Holdings Luxembourg S.&, repurchased 2,021,775 shares of our outstgr@eries A common sto
in a modified “Dutch Auction” tender offer from plibshareholders, which expired on April 3, 2007agurchase
price of $30.50 per share. The total price paidtiese shares was approximately $62 million. Thaber of shares
purchased in the tender offer represented appraglyna. 3% of our current outstanding Series A comrsimck at
that time. We also separately purchased, throughvbally-owned subsidiary Celanese Internationalditms
Luxembourg S.ar.l., 329,011 shares of Series Ansomstock at $30.50 per share from the investmerds
associated with The Blackstone Group L.P. The fmtiak paid for these shares was
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approximately $10 million. The number of shareschased from Blackstone represented approximat2hp @f out
current outstanding Series A common stock at tha.t

Additionally, on June 4, 2007, our Board of Dirgstauthorized the repurchase of up to $330 milibaur
Series A common stock. During the three months @ddee 30, 2007, we repurchased 4,922,600 shams of
Series A common stock at an average purchase @iri887.61 per share for a total of approximatel@Snillion
pursuant to this authorization. Subsequent to 30n2007, we repurchased an additional 3,565,18festof our
Series A common stock at an average purchase @r840.63 per share for a total of approximatelgSnillion.
We have completed repurchasing shares relatedstauthorization.

These purchases reduced the number of sharesrulitgfaand may be used by us for compensation pmogra
utilizing our stock and other corporate purposes.aticount for treasury stock using the cost mesmatiinclude
treasury stock as a component of Shareholderstqui

Deferred compensation

In May 2007, the Original Shareholders sold theinaining equity interest in our Company (see Ndteflthe
unaudited interim consolidated financial statemémt@dditional information) triggering an Exit Bvg as defined i
Note 14 of the unaudited interim consolidated firiahstatements. Cash compensation of $73 milksw|uding
unpaid amounts of $1 million, representing theipgrants’ 2005 and 2006 contingent benefits, wad tathe
participants at the time of the Exit Event. SeeeNbt of the unaudited interim consolidated finalhstatements for
additional information.

On April 2, 2007, certain participants in our deéek compensation plan elected to participate evised
program, which included both cash awards and otsttistock units. Under the revised program, ppeits
relinquished their cash awards of up to $30 millioat would have contingently accrued from 2007200der the
original plan. See additional discussion of theges program in Note 14 of the unaudited interimsmidated
financial statements. Based on current participatidhe revised program, the award, which wilxpensed
between April 2, 2007 and December 31, 2010, aggesgo approximately $27 million plus notionalreags. We
expensed approximately $2 million and $2 milliogspectively, during the three and six months eddea 30,
2007 related to the revised program.

Restricted Stock

Participants in the revised deferred compensatiogram also received an award of restricted stamits u
(“RSUs"). The number of RSUs that ultimately vest dependsarket performance targets measured by comp:
of our stock performance versus a defined peermgrdhe ultimate award will range from zero to 2&8RSUs,
based on the market performance measurement dliffhesting date. During each of the three andrsbnths
ended June 30, 2007, we recorded compensation xpssociated with these RSUs of less than $lomilln
addition to the RSUs granted to participants inrthased deferred compensation program, we graRfdds to
certain employees. The employee RSUs contain tne saarket performance criteria as those grantéueto
deferred compensation program participants, witblimate award that will range from zero to 9172, 3SUs.
During each of the three and six months ended 30n2007, we recorded compensation expense assbeih
these RSUs of $1 million.

In addition, we granted 26,070 RSUs to our non-rgangent Board of Directors. The Director RSUs wabt/
on April 26, 2008. During each of the three andrsonths ended June 30, 2007, we recorded compensagpense
associated with these RSUs of less than $1 mill@® additional discussion on all RSUs issued ite Md of the
unaudited interim consolidated financial statements

Long-term incentive plan

On February 16, 2007, approximately $26 million wagl to the long-term incentive plan (“LTIP")
participants. There are no additional amounts dweuthe LTIP plan. See Note 14 of the unauditéstiim
consolidated financial statements for addition&drimation.
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Squeeze-Out Payment

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

Domination Agreement

The domination and profit and loss transfer agre#r{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®he Domination Agreement between CAG and thelser
became effective on October 1, 2004 and cannatrpgiated by the Purchaser in the ordinary cour&misiness
until September 30, 2009. Our subsidiaries, Celt@grnational Holdings Luxembourg S.a r.l. (“ChHand
Celanese Caylux Holdings Luxembourg S.C.A., and@se US, have each agreed to provide the Purclidiser
financing to strengthen the Purchaser’s abilitfutéll its obligations under, or in connection \Wwitthe Domination
Agreement and to ensure that the Purchaser wibparall of its obligations under, or in connectiwith, the
Domination Agreement when such obligations becoaes thcluding, without limitation, the obligation t
compensate CAG for any statutory annual loss ieclioy CAG during the term of the Domination Agreeméf
CIH and/or Celanese US are obligated to make patgnerder such guarantees or other security tothehBser,
we may not have sufficient funds for payments onindebtedness when due. We have not had to corafe@aG
for an annual loss for any period during which Br@mination Agreement has been in effect.

Pension and Other Benefits

As a result of the sale of the oxo products andvdBves businesses in February 2007 (see NotetHeof
unaudited interim consolidated financial statemenitere was a reduction of approximately 1,076 legees
triggering a settlement and remeasurement of tieetatl pension plans due to certain changes imaatwaluation
assumptions. The settlement and remeasurementeg$ula net increase in the projected benefigalilon of
$44 million with an offset to Accumulated other quehensive income (loss), net (net of tax of $liom) and a
settlement gain of $11 million (included in Gaindisposal of discontinued operations) for the pemgilan during
the six months ended June 30, 2007.

During the second quarter of 2007, we finalizedghetdown of our Edmonton, Canada methanol facilityis
resulted in the reduction of approximately 175 esgpeks triggering a settlement loss of less thamifiibn during
the three and six months ended June 30, 2007.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

The preparation of consolidated financial statesméntonformity with accounting principles geneyall
accepted in the United States of America (“U.S. GAArequires management to make estimates and asisus
that affect the reported amounts of assets antlitied, disclosure of contingent assets and litieg at the date of
the consolidated financial statements and the tep@mounts of revenues, expenses and allocategeshduring
the reporting period. Actual results could diffesrh those estimates.

We describe our significant accounting policie®Nte 4, Summary of Accounting Policies, of the Naie
Consolidated Financial Statements included in aumu@l Report on Form 10-K as of and for the yealeen
December 31, 2006. We discuss our critical accagrgplicies and estimates in MD&A in our Annual Rejon
Form 10-K as of and for the year ended Decembe?@06.
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Except for the following critical accounting policscussed below, there have been no materialioegiso the
critical accounting policies as filed in our AnnirRéport on Form 10-K as of and for the year endedeimber 31,
2006 with the SEC on February 21, 2007.

On January 1, 2007, we adopted the provision of B KfBerpretation No. 48Accounting for Uncertainty in
Income Taxes, and Interpretation of FASB StatemdentLO9(“FIN 48”). FIN 48 provides recognition criteria da
related measurement model for tax positions taketompanies. In accordance with FIN 48, a tax pwsis a
position in a previously filed tax return or a gasi to be taken in a future tax filing that isleeted in measuring
current or deferred income tax assets and liadslitT ax positions are recognized only when it isatlikely-than-
not (likelihood of greater than 50%), based on méwdl merits, that the position will be sustaingmbn examination.
Tax positions that meet the more-likely-thaot- threshold are measured using a probability itedyapproach as t
largest amount of tax benefit that is greater th@# likely of being realized upon settlement. Wieettihe more-
likely-than-not recognition threshold is met fotaa position is a matter of judgment based on tidévidual facts
and circumstances of that position evaluated int laf all available evidence. See Note 15 of thaudited interim
consolidated financial statements for additionatdssion of the FIN 48 impact.

Recent Accounting Pronouncements

See Note 3 of the unaudited interim consolidatedrfcial statements included in this Form 10-Q fecuksion
of new accounting pronouncements.
Factors That May Affect Future Results And Financid Condition

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

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

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

« changes in the price and availability of raw matistiparticularly changes in the demand for, supfiland
market prices of fuel oil, natural gas, coal, afeity and petrochemicals such as ethylene, proyy/knd
butane, including changes in production quotasREO countries and the deregulation of the natwasal g
transmission industry in Europ

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

« the ability to maintain plant utilization rates atdmplement 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 introductionafipeting products by other compan
» changes in the degree of patent and other leg&#giron afforded to our product

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

- potential liability for remedial actions under eiig or future environmental regulatior

« potential liability resulting from pending or futufitigation, or from changes in the laws, regulas or
policies of governments or other governmental & in the countries in which we opere
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« changes in currency exchange rates and interess
« pending or future challenges to the Domination &grent; anc
« various other factors, both referenced and noteefsed in this documer

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

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

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

Interest Rate and Foreign Currency Risk Management

We may enter into interest rate swap agreementsiace the exposure of interest rate risk inhareatr
outstanding debt by locking in borrowing rates ¢hiave a desired level of fixed/floating rate ddbpending on
market conditions. At December 31, 2006, we hadwistanding interest rate swap with a notional amaoii
$300 million. On March 19, 2007, in anticipationtbé April 2, 2007 debt refinancing, we entered ivdrious
U.S. dollar and Euro interest rate swaps, whiclabeceffective on April 2, 2007, with notional amtsiaf
$1.6 billion and €150 million. The notional amowfithe U.S. dollar swaps will reduce over time adaag to an
amortization schedule while the notional amourthefEuro swap will remain at its original leveldhghout the
term of the swap. The interest rate swaps have thesignated as effective hedges of our variabéedabt under
SFAS No. 133 and qualify for hedge accounting. laréh 2007, in connection with the April 2, 2007 deb
refinancing, we terminated our previously outstagdnterest rate swap. As of June 30, 2007, wealpadoximately
$2.3 billion, €498 million and CNY797 million of viable rate debt, of which $1.6 billion and €150liom is
hedged with interest rate swaps, which leaves peoapnately $712 million, €348 million and CNY797illion of
variable rate debt subject to interest rate exposhiccordingly, a 1% increase in interest ratesldimcrease annu
interest expense by approximately $13 million.

As a result of the refinancing, we incurred, thiodgne 30, 2007, approximately $9 million of lossthe
mark-tomarket on the cross currency swap and the Eurondigiaded term loan that had been used as a hedge
net investment in our European subsidiaries. Wagdated the net investment hedge as such duriyg2d?.

Item 4. Controls and Procedures

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

Changes in Internal Control Over Financial Reporting

During the second quarter of 2007, we implementedva SAP consolidation system for our financialomting.
This implementation has involved various changdaternal processes and control procedures ovanfiial
reporting; however, the basic internal controlsrdireancial reporting have not materially changatthe time of
the filing of our Quarterly Report on Form 10-Q fbe quarterly period ended June 30, 2007, there me changes
in our internal control over financial reportingatthave materially affected, or are reasonablyhlike materially
affect, our internal control over financial repogi
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

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

Item 1A. Risk Factors

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

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

Certain of our borrowings are at variable rategtarest and expose us to interest rate risk téfrest rates were
to increase, our debt service obligations on ouabée rate indebtedness would increase even ththegamount
borrowed remained the same. On April 2, 2007, imaugh certain of our subsidiaries, entered int@wa senior
credit agreement. The new senior credit agreermmrgists of $2,280 million of U.S. dollar denomircheend
€400 million of Euro denominated term loans due 2@18650 million revolving credit facility termiriag in 2013
and a $228 million credit-linked revolving facilitgrminating in 2014. Borrowings under the new senredit
agreement bear interest at a variable interestied on LIBOR (for U.S. dollars) or EURIBOR (fewros), as
applicable, or, for U.S. dollar denominated loandar certain circumstances, a base rate, in eaghpas an
applicable margin. The applicable margin for threntéoans and any loans under the credit-linked Ixéng facility
is 1.75%, subject to potential reductions as definghe new senior credit agreement. The termdearder the new
senior credit agreement are subject to amortizatidi9o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans will be due on April 2, 2014.

Proceeds from the new senior credit agreementthiegevith available cash, were used to retire our
$2,454 million amended and restated (January 26&%pr credit facilities, which consisted of $1,68#lion in
term loans due 2011, a $600 million revolving créaiility terminating in 2009 and an approximag28 million
credit-linked revolving facility terminating in 200and to retire portions of our senior subordinatetts and senior
discount notes.

If interest rates were to increase, our debt serofdigations on our variable rate indebtednesdavimgrease
even though the amount borrowed remains the samef Bune 30, 2007, we had approximately $2.3oloili
€498 million and CNY797 million of variable rate debf which $1.6 billion and €150 million is hedgedth
interest rate swaps, which leaves us approxim&el2 million, €348 million and CNY797 million of uable rate
debt subject to interest rate exposure. Accordirmlifs increase in interest rates would increasealrinterest
expense by approximately $13 million. There camb@ssurance that interest rates will not riseifsaggmtly in the
future. Such an increase could have an adverseciropaour future results of operations and cashdlo
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ltem 2. Unregistered Sales of Equity Securities and UsdPofceeds

The table below sets forth information regardingurehases of our Series A common stock duringhheset
months ended June 30, 2007:

Approximate Dollar

Total Number of Value of Shares

Total Number Average Shares Purchased & Remaining to be
of Shares Price Paid Part of Publicly Purchased Under th¢

Period Purchased per Share  Announced Program Program

April 1 — April 30, 2007 2,350,781 $ 30.5( 2,350,78I —
May 1— May 31, 2007 — — — —
June 1— June 30, 2001 4,922,600 $ 37.61 4,922,600 $ 145,000,00
Total 7,273,38I 7,273,381 $ 145,000,00

(1) On March 5, 2007, we publicly announced that ouarlaf Directors had authorized us to repurchas® up
$400 million of our Series A common stock on ordsefApril 3, 2007 by means of a modified “Dutch
Auction” tender offer

(2 On June 4, 2007, we publicly announced that ourd@o#&Directors had authorized us to repurchaswup
$330 million of our Series A common stock by meahspen market purchases. During July 2007, we
completed purchasing shares pursuant to this aaétimn (see Note 21 of the unaudited interim ctidated
financial statements for further informatio

Item 3. Defaults Upon Senior Securitie

None.

ltem 4. Submission of Matters to a Vote of Security Holde

We held our annual meeting of shareholders on &&il2007. During this meeting, our shareholdenewe
asked to consider and vote upon two proposals &)etct three Class Il Directors to our Board afelbtors to serve
for a term which expires at the annual meetinghafrsholders in 2010 or until their successors ahg elected and
qualified, and 2) to ratify the appointment of independent registered public accounting firm. ha@. McGuinn,
James A. Quella, Daniel S. Sanders and John K.f\Waititinue to serve as Class | Directors whose &xpires at
the annual meeting of shareholders in 2008 andsJ&mBarlett, David F. Hoffmeister, Anjan Mukherjeed Paul
H. O’Neill continue to serve as Class Il Directorisose terms expire at the annual meeting of shateirsin 2009,
or until their successors are duly elected andifigghl

On the record date of March 1, 2007, there wereGE063 shares of Series A common stock issued and
outstanding and entitled to be voted at the anmegdting, if represented. There were no “broker votes”. For
each proposal, the results of the shareholder gotigre as follows:

\Votes For Votes Withheld

1. Election of the director nominees to serve iassllll, for a term which expires a
the Annual Meeting of Shareholders in 2010, orluh#&ir successors are duly
elected and qualified, as follow

Chinh E. Cht 141,567,92 7,161,91.
Mark C. Roht 148,056,14 673,69:
David N. Weidmar 145,896,58 2,833,25!

\Votes For Votes Agains  Abstain

2. Ratification of appointment of KPMG LLP as ondependent registered 146,765,74  1,914,57¢ 49,51
public accounting firn
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ltem 5. Other Information

None.

Iltem 6. Exhibits

Exhibit
3.1
3.2
3.3

10.1
10.2
10.3
311
31.2
321

32.2

Description

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

Amended and Restated Byws, effective as of February 8, 2007 (incorpatdig reference to Exhibit &
to theForm 1(-K filed with the SEC on February 21, 200

Certificate of Designations of 4.25% Convertiblegetual Preferred Stock (incorporated by referd¢nce
Exhibit 3.2 to the Current Report Form &K filed with the SEC on January 28, 200

Form of Director Performance-Based Restricted Stdok Agreement between Celanese Corporation
and award recipient (filed herewitt

Separation Agreement, dated as of July 5, 200Wdmat Celanese Corporation and Lyndon B. Cole (
herewith).

Offer Letter Agreement, dated June 27, 2007, batvizaanese Corporation and Sandra Beach Lin (filed
herewith).

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

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

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

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

PLEASE NOTE: It is inappropriate for readers toumss the accuracy of, 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 caedaimseparate 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 byoamayl of the
parties. Where exhibits and schedules to agreerfistr 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 tc
be signed on its behalf by the undersigned thecedully authorized.

CELANESE CORPORATION

By: /s/ David N. Weidmai

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

Date: July 27, 2007

By: /s/ Steven M. Steri

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

Date: July 27, 2007
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Exhibit 10.1

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT
(Non-Employee Director)

THIS AGREEMENT, is made effective as of , 2007 (the “Date of Grant”), between Celanesg@mation (the “Company”) and the
individual named as a participant on the signapage hereto (the “Participant”). Capitalized termosdefined herein shall have the meanings
ascribed to such terms in the Plan.

RECITALS:

WHEREAS, the Company has adopted the @isuwlefined below), the terms of which are heiigbgrporated by reference and made a
part of this Agreement; and

WHEREAS, the Committee has determinet] tepart of the overall compensation provideddn-employee directors of the
Company, it would be in the best interests of tbenfany to grant to the Participant an award of iR#stl Stock Units, subject to the terms
set forth herein, which award shall constitute @ther Stock-Based Award” pursuant to Section $efRlan;

NOW, THEREFORE, in consideration of thetaal covenants hereinafter set forth, the paeggse as follows:

1. Definitions Whenever the following terms are used in thise®gnent, they shall have the meanings set fortwb&lapitalized
terms not otherwise defined herein shall have #imesmeanings as in the Plan.

(a)_Disability The Participant becomes physically or mentalbapacitated and is therefore unable for a pericgixofonsecutive
months or for an aggregate of nine months in angd¥ecutive month period to perform Participadtiies.

(b)_PlanThe Celanese Corporation 2004 Stock Incentiva,Rla amended from time to time.

2. Grant of Restricted Stock Units; Dl Equivalents The Company hereby grants to the Participanjestito adjustment as set
forth in the Plan, __[number to be determined, but to be equal to $85,@the Fair Market Value of the Shares on the DatefdGrant]
Restricted Stock Units (together with the Restdc®ock Units credited pursuant to the succeedingigions of this Section 2, the “RSUs").
The RSUs shall be subject to the terms and comditset forth herein. The Participant shall be lestito be credited with dividend equivale
with respect to the RSUSs, calculated as followseach date that a cash dividend is paid by the @ompvhile the RSUs are outstanding, the
Participant shall be credited with an additionainter of RSUs equal to the number of whole Sharalsi¢d at Fair Market Value on




such date) that could be purchased on such datetlvéitaggregate dollar amount of the cash divideatiwould have been paid on the RSUs
had the RSUs been issued as Shares. The addi®@iis credited under this Section shall be subgettid same terms and conditions
applicable to the RSUs originally awarded hereunidetuding, without limitation, for purposes ofsteng and the crediting of additional
dividend equivalents.

3. Vesting of Restricted Stock Units

(a) Subject to the Sections 3(b) afa) below, if a Participant continues in Employrmthrough the date which is one year follow
the Date of Grant, the RSUs shall become fullyegstn such date.

(b)_Change in ContrdUpon the occurrence of a Change in Control, R&the extent not previously canceled, shall bexfully
vested.

(c)_Termination of Employment

(i) GeneralExcept as provided in paragraph (ii) below, & tharticipant’s Employment with the Company and\ifdiates
terminates for any reason, the RSU’s, to the extenthen vested, shall be immediately canceletheyCompany without consideration.

(i) In the event that, prior to thesting date, the Participant’s Employment is teated due to the Participant’s death or
Disability, then: the number of RSUs which becorested shall be equal to the product of (1) the rerobRSUs granted hereunder, as
adjusted if applicable, multiplied by (2) a fractithe numerator of which is the number of full gradtial months between the Date of G
and the date of termination and the denominatevtoth is twelve (12), such product to be roundedmto the nearest whole number; and

(iif) upon determination of the nuemtof vested RSUs pursuant to clause (ii) aboveealaining RSUs shall be canceled without
consideration.

4. Settlement of RSU&xcept to the extent the Participant has eleittetdelivery be deferred or that delivery be mimdastallments,
in either case in accordance with the rules andqutores prescribed by the Board or a committeedfigwhich rules and procedures, among
other things, shall be consistent with the requéaets of Section 409A of the Code), as soon asipadode (but in no event later thart /2
months) following the vesting date (or, in the evefna Change in Control, immediately prior to theeurrence of such Change in Control),
the Company shall deliver to the Participant, imptete settlement of all vested RSUs, a numbehafé&s equal to the number of vested
RSUs determined hereunder or, in the sole diseretidghe Company, an amount of cash equal to tiveMrrket Value of such number of
Shares on the settlement date.

5. No Right to Continued Employmemeither the Plan nor this Agreement shall be taesl as giving the Participant the right to be
retained in Employment. Further, the Company oAftdiate may at any time terminate the ParticiparEmployment, free from any




liability or any claim under the Plan or this Agneent, except as otherwise expressly provided herein

6. Legend on CertificateFhe certificates representing the Shares issuegspect of the RSUs shall be subject to suchteaogfer
orders and other restrictions as the Committee aetgrmine is required by the rules, regulations, @her requirements of the Securities and
Exchange Commission, any stock exchange upon vgich Shares are listed, any applicable federahte aws and the Company’s
Certificate of Incorporation and Bylaws, and ther@uittee may cause a legend or legends to be pabhpsuch certificates to make
appropriate reference to such restrictions.

7. Transferability An RSU may not be assigned, alienated, pledgtatteed, sold or otherwise transferred or encuntbleyethe
Participant otherwise than by will or by the lawislescent and distribution, and any such purpaassignment, alienation, pledge,
attachment, sale, transfer or encumbrance shaibideand unenforceable against the Company or dfiljafe; provided that the designation
of a beneficiary shall not constitute an assignmalignation, pledge, attachment, sale, transfencumbrance.

8. TaxesThe Company shall be entitled to require, asralition of delivery of the Shares in settlementtef RSUs, that the
Participant agree to remit and when due an amaucdsh sufficient to satisfy all current or estiethfuture federal, state and local
withholding, and other taxes relating thereto.

9. Securities LawdJpon the acquisition of any Shares pursuanteorsting of the RSUs, the Participant will makewter into such
written representations, warranties and agreenztise Committee may reasonably request in ordesrtgply with applicable securities la
or with this Agreement.

10. NoticesAny notice under this Agreement shall be addiess¢he Company in care of its General Counselrested to the
principal executive office of the Company and te Brarticipant at the address last appearing ipéhgonnel records of the Company for the
Participant or to either party at such other adtlesseither party hereto may hereafter designateiiimg to the other. Any such notice shall
be deemed effective upon receipt thereof by theesdde.

11. Governing LawThis Agreement shall be governed by and constiuedcordance with the laws of the State of Detawaithout
regard to the conflicts of laws provisions thereof.

12. Restricted Stock Units Subject tanPIBy entering into this Agreement the Participagnte@s and acknowledges that the Participant
has received and read a copy of the Plan. The R8Wshe Shares issued upon vesting thereof arectubjthe Plan, which is hereby
incorporated by reference. In the event of a confletween any term or provision contained herathaterm or provision of the Plan, the
applicable terms and provisions of the Plan shalegn and prevail.




13. Signature in CounterpariBhis Agreement may be signed in counterpartd) ehavhich shall be an original, with the same efffas
if the signatures thereto and hereto were upolsdnge instrument.

IN WITNESS WHEREOF, this Agreement hasrbexecuted and delivered by the parties hereto.

CELANESE CORPORATIOM

By:

Participant
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9 Celanese

AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (Enyeld, 1601 West LBJ Freeway, Dallas, Texas 75284Lamdon Cole, his heirs, executors,
administrators, successors, and assigns (collégtigéerred to throughout this Agreement as “Emplei), agree that:

1. Last Day of Employment; Transition Period . The last day of full-time employment with Employg December 31, 2007. On or about

July 24, 2007, Employee will resign as Presideritiobna. Employee will cooperate with the new Riest of Ticona to transition
responsibilities and also work on special projestsletermined by Employer. Employee will resigmfrGelanese on December 31, 2C

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

a.
b.

Retention on Payroll. The Employer will retain Employee on the payroltibBecember 31, 200°

2007 Bonus. Employer will pay Employee his 2007 Target bonti$560,000 (80% of Base Salary of $700,000) ind&2008 whe
other management bonuses are [

Stock Options.In addition to the stock options that have previpuested, Employee will vest in the Time Options 2007 on
December 31, 2007. The Performance Options for 20D He based on Employer’s actual financial résfibr 2007 determined in
early 2008. The Time and Performance Options tlatidvhave vested in 2008 and 2009 will be forfei

Deferred Compensation Employee will be paid the amounts earned undeC#ianese Deferred Compensation Plan for 2007 base
upon Employer’s actual financial results for 2007iah will be determined in early 2008. The Defer@ampensation amounts that
would have been payable for 2008 and 2009 willdvéefted.

Company Benefit Plans All other normal company programs (e.g., medicahtdl and life insurance, LTD, 401K contributioat;.)
will continue up to December 31, 20(

Employment Agreement Severance and Ne@ompetition. Employer will pay to Employee 12 months of seveeapayments as
described in Section 7(c) of the Employment Agresinbetween Employer and Employee dated Februar2dd5. Employee will b
bound by the nc-competition provisions of Section 8 of the Employmagreement until December 31, 20

Return of Company Property. Employee will surrender to company on his last odagmployment, 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 Compeaditacard.

1




h. Pension PlanEmployee shall be entitled to all rights and besedf the Celanese AG Pension Plan for servicautfird>ecember 31,
2007.

i. Section 409A of the Internal Revenue Codé&mployer and Employee will cooperate to avoid mgkiny deferred compensation or
severance payments prior to July 1, 2008 if sugimaat would trigger a surtax under Section 40

J- Consulting Agreement.Employer and Employee will enter into a consultaggeement for services after December 31, 2007 upon
terms that are mutually acceptable to each p

3. No Consideration Absent Execution of this AgreementEmployee understands and agrees that he wouldoeive the monies and/or
benefits specified in Paragraph 2 above, excegtifoexecution of this Agreement and General Releasl the fulfillment of the promises
contained hereir

4. General Release of Claims Employee knowingly and voluntarily releases am@ver discharges, to the full extent permittedaoy,
Employer, its parent corporation, affiliates, sudlimiies, divisions, predecessors, successors aighasand the current and former
employees, officers, directors and agents thei@mlfectively referred to throughout the remaindethis Agreement as “Employer”), of
and from any and all claims, known and unknownedssd and unasserted, Employee has or may havesagamnployer as of the date of
execution of this Agreement and General Releaskjding, but not limited to, any alleged violatiof

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

. The New Jersey Law Against Discriminati

. The New Jersey Family Leave #

. The New Jersey Conscientious Employee Protectidr

. The New Jersey Wage Payment L

. The New Jersey Wage and Hour L

. Any other federal, state or local civil or humaghtis law or any other local, state or federal legulation or ordinanct
. Any public policy, contract, tort, or common law,

. Any claim for costs, fees, or other expenses inplydttorney’ fees incurred in these matte
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5. Affirmations . Employee affirms that he has not filed, causelgetdiled, or presently is a party to any claimmgdaint, or action against
Employer in any forum or form. Provided, howevéattthe foregoing does not affect any right to difeadministrative 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 Employer involving any matterungng at any time in the past, Employee will aeek or accept any personal relief
(including, but not limited to, monetary award,aeery, relief or settlement) in such charge, cagtion, suit or proceedin

Employee further affirms that he has reported alllrk 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 and Employer agree not to disclose mafoyrnation regarding the existence or substandkisfAgreement an
General Release, except to his spouse, tax adaisdran attorney with whom Employee chooses towtbregarding his consideration of
this Agreement and General Rele:

Employee agrees and recognizes that any knowlediggoomation of any type whatsoever of a confidaimature relating to the business
of the Company or any of its subsidiaries, divisian affiliates, including, without limitation, alypes of trade secrets, client lists or
information, employee lists or information, infortisam regarding product development, marketing plamsnagement organization,
operating policies or manuals, performance reshitsiness plans, financial records, or other firncommercial, business or technical
information (collectively “Confidential Informatidiy must be protected as confidential, not copatisiclosed or used other than for the
benefit of the Company at any time unless and sotth knowledge or information is in the public domthrough no wrongful act by
Employee. Employee further agrees not to divulganyone (other than the Company or any personsogmlor designated by the
Company), publish or make use of any such Confidelmformation without the prior written conserfttbe Company, except by an order
of a court having competent jurisdiction or undéogoena from an appropriate government age

7. Governing Law and Interpretation . This Agreement and General Release shall be gedeand conformed in accordance with the laws
of the state in which Employee was employed atithe of his last day of employment without regardts conflict of laws provision. In
the event the Employee or Employer breaches anyigion of this Agreement and General Release, Eyagl@and Employer affirm that
either may institute an action to specifically enfoany term or terms of this Agreement and GerRetdase. Should any provision of this
Agreement and General Release be declared illegalenforceable by any court of competent jurisdicand cannot be modified to be
enforceable, excluding the general release langusagh provision shall immediately become null aoil, leaving the remainder of this
Agreement and General Release in full force anetce:




10.

11.

12.

13.

14.

15.

Nonadmission of Wrongdoing. The parties agree that neither this AgreementGamnktral Release nor the furnishing of the conataer

for this Release shall be deemed or construedydinaafor any purpose as an admission by Employanyg liability or unlawful conduct
of any kind.

Non - Disparagement.Employee agrees not to disparage, or make dispayagimarks or send any disparaging communications

concerning, Employer, its reputation, its businessl/or its directors, officers, managers. Likevits2 Employer’s senior management
agrees not to disparage, or make any disparagingrkeor send any disparaging communication conagr&@mployee, his reputation
and/or his busines

Injunctive Relief. Employee agrees and acknowledges that the Empldglfdre irreparably harmed by any breach, or treaatl breach
by him of this Agreement and that monetary damagmsdd be grossly inadequate. Accordingly, he agteesin the event of a breach
threatened breach by him of this Agreement Emplsfiail be entitled to apply for immediate injunetior other preliminary or equitable
relief, as appropriate, in addition to all othemeglies at law or equit:

Review Period and Compensation Committee Approval Employee is hereby advised that he has up totjname (21) calendar days
to review this Agreement and General Release andrisult with an attorney prior to execution osthigreement and General Release.
Employee agrees that any modifications, materiatioerwise, made to this Agreement and GeneralaReldo not restart or affect in ¢
manner the original twenty-one (21) calendar daysieration period. This Agreement is subject torapal by the Compensation
Committee of the Board of Directol

Revocation Period. In the event that Employee elects to sign anatmeb Employer a copy of this Agreement, he hpsréod of seven
(7) days (the “Revocation Period”) following thetelaf such return to revoke this Agreement, whalocation must be in writing and
delivered to Employer within the Revocation Periddis Agreement will not be effective or enforceabhtil the expiration of the
Revocation Perioc

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 forthritie agreement between the parties hereto,diycstipersedes
any prior obligation of the Employer to the Empley&mployee acknowledges that he has not reliexhgnepresentations, 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” ABOKE, 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.
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INWITNESS WHEREOF, the parties hereto knowingly aotlintarily executed this Agreement and Generd¢&se as of the date set forth
below.

Lyndon Cole Celanese Corporation
By: /s/ Lyndon Cole By: /s/ David Weidmai
Date July 5, 2007 Date July 5, 2007
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1601 West LBJ Freew:
Dallas, TX 7523

Confidential
June 26, 2007

Sandy Beach-Lin
6226 Blue Spruce Court
Long Grove, IL 60047

Dear Sandy,

| am pleased to confirm our offer for the positmfrExecutive Vice President of Celanese and Prasidécona with a start date to be agreed
within 2 weeks of receipt of this letter. Your piasi will be based at our Dallas, Texas headqusadad you will report directly to me.

Base Salary

Your base salary will be $550,000 per year, or $23,84 on a bi-weekly basis, payable in accordantethe Company’s normal payroll
practice. You will also receive a “signing bonu$’$d.25,000 payable upon reporting to work. You wlBo receive an annual perquisite
payment of $15,000.

Annual Bonus

As a salary level 1 position, your annual bonusoopmity at target will be 80 % of your annual sgléhe “Target”), with a “Stretch”
opportunity of 160 % of your annual salary. Our@arbonus plan comprises a number of financialreordfinancial measures that, combir
with your personal performance, determine youragtayment as determined annually by the CompaewsE note for the year 2007 you
will receive a bonus based on a complete year dbpaance. This bonus will be based on your anafi@s achievement of your annual
financial and non financial goals for the 2007 year

Stock Options

You will receive 200,000 stock options under oud£28tock incentive plan (“Plan”). This is subjeztpproval by the Compensation
Committee of the Board of Directors. The option# aave a term of 10 years and will vest as follo25% on January 1, 2009, 25% on
January 1, 2010, 25% on January 1, 2011, 25% armadpaid, 2012. In the Event that the Company tertesmgour employment without Cause
as defined in the Plan, your vested options wdlude the next tranche of options to vest afterdiite of termination. The option price will be
the average of the high and low prices of Celasbsges on the day the Compensation Committee agpsmur option grant. You will be
required to sign stock option agreement when yart gour employment.

Restricted Stock Units

You will receive 15,000 restricted stock units undar 2004 stock incentive plan. These sharesubjest to approval by the Compensation
Committee of the Board of Directors. We anticipgitenting of these shares will be reviewed at ther@®ting of the Compensation
Committee. Vesting and value of the account wilblased on Total Shareholder Return to Celaneseltiders during a time frame after
meeting to be




established by the Compensation Committee. In trem&hat the Company terminates your employmetitomt Cause as defined in the P
your vested RS’s will include the next tranche of options to vafter the date of termination.

Employee Benefits

During your employment, you will be entitled to peipate in the Company’s employee benefit plansadfect from time to time, on the
same basis as those benefits are generally madaldwdo other employees of the Company. We afiedical and dental coverage, group
insurance (1 times annual base pay); cash balarsgn plan and a 401k plan that matches 100%edirgt 5% of employee contributions.

Relocation

The Company will assist in your relocation to thallBs area under the provisions of our policy fewty hired employees. Generally, this
policy provides for shipment of household goodsnbasale and purchase assistance and a lump-sunepatorassist with various
miscellaneous expenses associated with your réocddetails concerning provisions of this policilwe discussed with you at your
convenience. We will expedite the disposition ofiybouse under the terms of our policy.

Duration of Employment

Your employment with the Company is at will, meanthat you or the Company may terminate your emplayt at any time for any reason
with or without cause; provided that you shall bquired to give the Company at least thirty (30)sdadvanced written notice of resignation
by you. In the event the Company terminates yoyslepment without cause (other than due to yourtdeatdisability) you will be entitled to
receive an amount equal to one year of your bdaeydallowing such termination of employment. TBempany will arrange to provide you
with medical and dental benefits during the 12 rheribllowing termination without Cause substanyiaih the same terms and costs to yo
before the termination. Payment made under thiseagent are intended to be made without triggerilditianal taxes under Section 409A of
the Internal Revenue Code.

Vacation

You will be entitled to four (4) weeks annual vasatwhich is equivalent to 160 hours. Vacation &lility for the remainder of this year w
be prorated based on your anticipated start da@géordance with the Company’s vacation policy.

Confidentiality, NorRCompete and Neolicitation and Prior Board Position

As a condition of your employment, you will be ré@gd to execute agreements (the “Confidentialitpnbbmpetition and Nonsolicitation
Agreements”) with the Company regarding protectiod non-disclosure of confidential information arwh-competition and noselicitation
Copies of these agreements will be provided toymier separate cover. You will be able to contio¢he board of WESCO.

This offer letter constitutes the full terms anadibions of your employment with the Company. Ipstsedes any other oral or written
promises that may have been made to you.




Sandy, we are most enthusiastic about your joittiegeam|f these provisions are agreeable to you, pleasasithe enclosed copy of this
letter and return it by fax to 972-332-9151 by Jun&9, 2007. If you do not accept the offer by thisade, the offer will be rescinded.

Sincerely,

Kevin J. Rogan

Associate General Counsel and
Assistant Secretary

on behalf of David N. Weidman
Chairman & CEO

Acknowledgement of Offer:
(Please check one)

O I acceptthe above described offer of employment i Celanese and understand that my employment stasuwill be
considered at-will and may be terminated at any tire for any reason. | agree to keep the terms and cditions of this
agreement confidential.

O |decline your offer of employment. | agree to keephe terms and conditions of this agreement confidgial.

Signature: /s/ Sandy Beach Lir Date: June 27, 200°
Sandy Beacl-Lin







Exhibit 31.1

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

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

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

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

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actd®ul3a-15(f) and 15d-15(f)) for the registrant eredhave:

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

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

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

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

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

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

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

/s/ David N. Weidman

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

Date: July 27, 2007
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CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Steven M. Sterin, certify that:
1. I have reviewed this quarterly report on Form0f Celanese Corporation;

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

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

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actd®ul3a-15(f) and 15d-15(f)) for the registrant eredhave:

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

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

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

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

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

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

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

/s/ Steven M. Sterin

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 27, 2007
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending June 30, 2007 as filed with the SecuritresEBxchange Commission on the date hereof (the SR§pl,

David N. Weidman, Chief Executive Officer of ther@pany, hereby certify, pursuant to 18 U.S.C. Sacti850, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

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

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

/s/ David N. Weidman

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

Date: July 27, 2007
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending June 30, 2007 as filed with the SecuritresEBxchange Commission on the date hereof (the SR§pl,
Steven M. Sterin, Senior Vice President and Chieéfcial Officer of the Company, hereby certifyyguant to
18 U.S.C. Section 1350, as adopted pursuant taoBe@®6 of the Sarbanes-Oxley Act of 2002, that:

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

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

/sl Steven M. Sterin

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 27, 2007
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