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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

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

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

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

(Commission File Number) 001-32410

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Girart

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

(Address of Principal Executive Office

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

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 thatregistrant
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 registrantlarge accelerated filer, an accelerated filer, -accelerated
filer, or a smaller reporting company. See therdifins of “large accelerated filer,” “acceleratiddr” and “smaller
reporting company” in Rule 12b-2 of the Exchangé. ACheck one):

Large accelerated fileM Accelerated filerOd Non-acceleratefiler O Smaller reporting companO

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

The number of outstanding shares of the regissatries A common stock, $0.0001 par value, aslpflB,
2008 was 150,148,914,
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT

Net sales
Cost of sale!

Gross profit

Selling, general and administrative exper

Amortization of intangible assets (primarily cus&gm
relationships

Research and development exper

Other (charges) gains, r

Foreign exchange gain (loss), |

Gain (loss) on disposition of assets,
Operating profit

Equity in net earnings of affiliate

Interest expens

Refinancing expens

Interest incom

Dividend income— cost investment

Other income (expense), r

Earnings (loss) from continuing operations befare t
and minority interest
Income tax (provision) benet

Earnings (loss) from continuing operations before
minority interests
Minority interests
Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operatic
Earnings (loss) from operation of discontinued
operations
Gain (loss) on disposal of discontinued operat
Income tax (provision) bene!
Earnings (loss) from discontinued operati

Net earnings (loss
Cumulative preferred stock dividen

Net earnings (loss) available to common sharehs
Earnings (loss) per common sh— basic:

Continuing operation
Discontinued operatior

Net earnings (loss) available to common sharehs
Earnings (loss) per common sh— diluted:

Continuing operation
Discontinued operatior

Net earnings (loss) available to common sharehs

Weighted average shar— basic:
Weighted average shar— diluted:

IONS

Three Months Ended June 30 Six Months Ended June 30

2008 2007 2008 2007
(in $ millions, except for per share data

1,86¢ 1,55¢ 3,714 3,111
(1,477) (1,219 (2,900 (2,415
39¢ 337 814 69¢€
(13¢€) (122) (274 (23€)
(20) 7 (39 (39
(18) (19 (41) (36)
@ (108) (23) (106)
) — 4 —
(©) (©) — G
207 71 441 277
17 23 27 41
(63) (61) (130 (133
- (25€) - (25€)
10 11 19 25
75 49 103 64

1 (5) 5 (15)
241 (16¢) 46¢ 3
(45) 44 (11€) (5)
20z (1249 347 2
1 — 1 —
202 (124) 34¢ 2
(112) (5) (112) 38
— 16 — 47
43 (4) 43 1
(69) 7 (69) 86
134 (117) 27¢ 84
@ (©) Q) Q)
132 (120) 274 79
1.3¢ (0.83) 2.2€ (0.04)
(0.4€) 0.0¢ (0.45) 0.54
0.87 (0.76) 1.81 0.5C
1.21 (0.81) 2.0¢ (0.09)
(0.41) 0.0t (0.412) 0.54
0.8C (0.76) 1.67 0.5C

150,905,77 156,932,92 151,449,76 158,102,41
167,814,80 156,932,92 167,561,79 158,102,41

See the accompanying notes to the unaudited intimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

As of As of
June 30 December 31
2008 2007
(in $ millions,
except share amounts)
ASSETS
Current assets:
Cash and cash equivalel 983 82t
Receivables
Trade — third party and affiliates (net of allowarfor doubtful accounts — 2008: $18; 2007:
$18) 1,061 1,00¢
Other 381 437
Inventories 754 63€
Deferred income taxe 68 70
Marketable securities, at fair val 24 46
Other asset 30 40
Total current assets 3,301 3,06:
Investments 80:2 814
Property, plant and equipment (net of accumulagmretiatior— 2008: $992; 2007: $83! 2,54z 2,36:
Deferred income taxe 50 10
Marketable securities, at fair val 20¢€ 20¢
Other asset 37¢€ 30¢
Goodwill 897 86€
Intangible assets, n 437 42F
Total assets 8,61¢ 8,05¢

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Shor-term borrowings and current installments of I-term debt— third party and affiliate 252 272
Trade payable— third party and affiliate 82¢ 81¢
Other liabilities 824 88¢
Deferred income taxe 30 30
Income taxes payab 38 23
Total current liabilities 1,97: 2,031
Long-term debr 3,371 3,28¢
Deferred income taxe 277 26E
Income taxes payab 25¢ 22C
Benefit obligation:s 67€ 69¢€
Other liabilities 822 49k
Minority interests 4 5

Commitments and contingenci
Shareholders' equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized (2008 and 2007: 9,600,000 ist
and outstanding — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized (2008: 163,936,
issued and 150,148,914 outstanding; 2007: 162,84is3ued and 152,102,801 outstand — —
Series B common stock, $0.0001 par value, 100,000s8ares authorized (2008 and 2007: 0 shares
issued and outstandin — —
Treasury stock, at co— (2008: 13,787,386 shares; 2007: 10,838,486 sh (529 (403)

Additional paic-in capital 494 46¢
Retained earning 1,061 79¢
Accumulated other comprehensive income (loss) 20€ 197
Total shareholders' equity 1,232 1,062
Total liabilities and shareholders' equity 8,614 8,05¢

See the accompanying notes to the unaudited intimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES

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

Preferred Stock

Balance as of the beginning of the pel
Issuance of preferred sto

Balance as of the end of the per

Series A Common Stocl

Balance as of the beginning of the pel

Stock option exercise

Purchases of treasury stock, including related
Issuance of stock awar

Balance as of the end of the per

Treasury Stock

Balance as of the beginning of the pel
Purchases of treasury stock, including related
Balance as of the end of the per

Additional Paid-in Capital

Balance as of the beginning of the pel
Indemnification of demerger liabilit
Stocl-based compensatic

Stock option exercise

Balance as of the end of the per

Retained Earnings

Balance as of the beginning of the pel
Net earnings (loss

Series A common stock dividen
Preferred stock dividenc

Balance as of the end of the per

Accumulated Other Comprehensive Income (Loss), Nt

Balance as of the beginning of the pel
Unrealized loss on securiti

Foreign currency translatic

Unrealized loss on interest rate sw
Pension and postretirement bene

Balance as of the end of the per
Total Shareholders Equity

Comprehensive Income (Loss)

Net earnings (loss

Other comprehensive income (loss), net of
Unrealized loss on securiti
Foreign currency translatic
Unrealized loss on interest rate sw
Pension and postretirement bene

Total comprehensive income (loss), net of

See the accompanying notes to the unaudited intimolidated financial statements.

Six Months Ended

June 30, 200¢

Shares Outstanding

Amount

(in $ millions, except share data

9,600,001

9,600,001

152,102,80
984,54¢
(2,948,901)
10,46¢

150,148,91

10,838,48
2,948,90!

(409)
(126)

13,787,38

(529)




CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Operating activities:
Net earnings (loss
Adjustments to reconcile net earnings to net cashiged by operating activitie
Other (charges) gains, net of amounts t
Depreciation, amortization and accret
Deferred income taxes, r
(Gain) loss on disposal of assets,
Loss on extinguishment of de
Other, ne
Operating cash provided by (used in) discontinyserations
Value-added tax on deferred proceeds from Ticona Kelatdriplant relocatio
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n
Inventories
Other asset
Trade payable— third party and affiliate
Other liabilities

Net cash provided by operating activities

Investing activities:
Capital expenditures on property, plant and equigt
Acquisitions and related fees, net of cash acqt
Net proceeds from sale of businesses and ¢
Deferred proceeds on Ticona Kelsterbach plant atioc
Capital expenditures related to Ticona Kelsterhaaht relocatior
Proceeds from sale of marketable secur
Purchases of marketable securi
Changes in restricted ca
Settlement of cross currency swap agreer
Other, ne

Net cash provided by (used in) investing activitie

Financing activities:
Shor-term borrowings (repayments), r
Proceeds from lor-term deb
Repayments of lor-term debr
Refinancing cost
Purchases of treasury stock, including related
Stock option exercise
Dividend payments on Series A common stock ancepred stocl

Net cash used in financing activities

Exchange rate effects on cash and cash equivs

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

See the accompanying notes to the unaudited intmmeolidated financial statements.

Six Months Ended
June 30,

2008

2007

(in $ millions)

27¢ 84
5 11
17¢ 15€
()] (26)
— (44)
— 25€
29 6
5 (101)
59 —
(14) 55
(94) 24
1) 12
6 (10€)
(98) (250)
34€ 79
(136) (116)
(1) (269)
3 65¢
311 —
(62) 4)
96 34
(83 (32
— 46
(99 —
(68 (22
(33) 29t
(47) (30)
13 2,857
(23) (3,039
— (240)
(126) (25¢)
17 21
17 (18
(189) (706)
28 11
15¢ (321)
g2c 791
082 47¢




CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS

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

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

Basis of Presentation

In this Quarterly Report on Form 10-Q, the term I€Dese US” refers to the Company'’s subsidiary, e
US Holdings LLC, a Delaware limited liability compg and not its subsidiaries. The term “Purchasefiérs to the
Company’s subsidiary, Celanese Europe Holding GR&lEb. KG, a German limited partnership, and not its
subsidiaries, except where otherwise indicated.t&hma “Advisor” refers to Blackstone ManagementtRarrs, an
affiliate of The Blackstone Group. The term “CA&fers to Celanese GmbH, formerly known as CelaA&dts
consolidated subsidiaries, its non-consolidatedisiidries, ventures and other investments. The t@mginal
Shareholders” refers, collectively, to Blackstorapital Partners (Cayman) Ltd. 1, Blackstone Cajpitatners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh#éd. 3 and BA Capital Investors Sidecar Fundp.L.

The unaudited interim consolidated financial statets for the three and six months ended June 38 a0d
2007 contained in this Quarterly Report were pregén accordance with accounting principles geheeaicepted
in the United States of America (“US GAAFROr all periods presented. The unaudited interimsodidated financii
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been
presented to separately show the effects of disuoed operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itedud
interim consolidated statements of operations, flasls and shareholders’ equity and comprehensigeme (loss)
include all adjustments, consisting only of normeadurring items necessary for their fair preseatatn conformity
with US GAAP. Certain information and footnote distres normally included in financial statementspared in
accordance with US GAAP have been condensed oteahiit accordance with rules and regulations of the
Securities and Exchange Commission (“SEC”). Thewsaudited interim consolidated financial statemshisuld be
read in conjunction with the Celanese Corporatiath Subsidiaries consolidated financial statemesitsf and for
the year ended December 31, 2007, as filed on Bepba9, 2008 with the SEC as part of the CompaAwisual
Report on Form 10-K (the “2007 Form 10-K").

Operating results for the three and six months @ddee 30, 2008 and 2007 are not necessarily ititicaf the
results to be expected for the entire year.

Estimates and Assumptions

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

Reclassifications

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




CELANESE CORPORATION AND SUBSIDIARIES

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

2. Recent Accounting Pronouncements

In March 2008, the Financial Accounting Standardaf8 (“FASB”) issued Statement of Financial Accaunigt
Standards (“SFAS”) No. 16Disclosures about Derivative Instruments and Heddhativities, an amendment of
FASB Statement No. 1.(“SFAS No. 161"). SFAS No. 161 requires enhancettldsures about a company’s
derivative and hedging activities. These enhandszlasures will discuss (a) how and why a compasgsu
derivative instruments, (b) how derivative instrumseand related hedged items are accounted for l#eB
Statement No. 133 and its related interpretations(a) how derivative instruments and related hddgsms affect |
company’s financial position, results of operatiansl cash flows. SFAS No. 161 is effective for@wmpany on
January 1, 2009. This standard will have no impacdhe Company financial position, results of operations or c
flow.

In April 2008, the FASB issued FASB Staff PositiRSP”) SFAS No. 142-etermination of the Useful Li
of Intangible Asset6FSP SFAS No. 142-3"). FSP SFAS No. 142-3 amehdddctors that should be considered in
developing renewal or extension assumptions usdétermine the useful life of a recognized intalegésset under
SFAS No. 142Goodwill and Other Intangible Asset$he intent of this FSP is to improve the consisyebetween
the useful life of a recognized intangible asset e period of expected cash flows used to medkarfair value o
the asset under SFAS No. 141 (revised 20Bid$iness Combinationsand other US GAAP. FSP SFAS No. 143
effective for the Company on January 1, 2009. Thm@any is currently evaluating the impact of adup#SP
SFAS No. 142-3 on the Company’s financial positi@sults of operations and cash flows.

In May 2008, the FASB issued SFAS No. 188¢ Hierarchy of Generally Accepted Accounting Eiptes,
(“SFAS No. 162"), which becomes effective 60 dayiofving the SEC’s approval of the Public Company
Accounting Oversight Board (“PCAOB”) amendmentd}t® Auditing Standards (“AU”) Section 41The Meaning
of Present Fairly in Conformity With Generally Apted Accounting PrinciplesSFAS No. 162 identifies the
sources of accounting principles and the framevimriselecting the principles to be used in the arapion of
financial statements of nongovernmental entities éne presented in conformity with US GAAP. Thenslard is
not expected to have an impact on the Companyaniial position, results of operations or cash flow

In June 2008, the FASB Emerging Issues Task FOEI& ") reached a consensus on EITF Issue
No. 0¢-3, Accounting by Lessees for Maintenance Depositsrurelese Agreemen(sEITF No. 08-3"). EITF
No. 0¢-3 provides that all nonrefundable maintenance siégppaid by a lessee, under an arrangement a@mitont
as a lease, should be accounted for as a depdsin We underlying maintenance is performed, tiposieis
expensed or capitalized in accordance with thee#ssnaintenance accounting policy. Once it isrdgiteed that an
amount on deposit is not probable of being usddrd future maintenance expense, it is recognizeataitional
rent expense at that time. EITF No. 08-3 is effector the Company on January 1, 2009. The Comfsoyrrently
evaluating the impact of adopting EITF No. 08-3tlke@ Company'’s financial position, results of opers and cash
flows.

In June 2008, the EITF reached a consensus on IE§TiE No. 08-4Transition Guidance for Conforming
Changes to EITF Issue No. 98-Bccounting for Convertible Securities with Benefic€onversion Features or
Contingently Adjustable Conversion Rat{t&ITF No. 08-4"). Subsequent to the issuance GfFENo. 98-5, certain
portions of the guidance contained in EITF No. 98ese nullified by EITF Issue No. 00-2&pplication of EITF
IssueNo. 98-5, ‘Accounting for Convertible Securitiesh\Beneficial Conversion Features or Contingently
Adjustable Conversion Rat’ (“EITF No. 00-27"). However, the portions of EITFoN98-5 that were nullified by
EITF No. 00-27 were not specifically identifiedETF No. 98-5, nor were the illustrative example€iTF
No. 9¢-5 updated for the effects of EITF No. 00-27. EINE. 08-4 specifically addresses the conforming gearto
EITF Issue No. 98-5 and provides transition guidafoe the conforming changes. EITF No. 08-4 is@ffe for the
Company for the fiscal year ending December 318200e Company is currently evaluating the impdadwopting
EITF No. 08-4 on the Company’s financial positioesults of operations and cash flows.




CELANESE CORPORATION AND SUBSIDIARIES

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

3. Acquisitions, Ventures and Divestitures
Acquisitions

On January 31, 2007, the Company completed thasitiqn of the cellulose acetate flake, tow andhfil
businesses of Acetate Products Limited, a subgidia€orsadi B.V. The purchase price for the tratisa was
approximately £57 million ($112 million), in additi to direct acquisition costs of approximatelynfidion
($7 million). As contemplated prior to closing dEtacquisition, the Company closed the acquiredpauction
plant at Little Heath, United Kingdom in SeptemB807. In accordance with the Company’s sponsolicesv
agreement dated January 26, 2005, as amendedothea@y paid the Advisor $1 million in connectiorttwihe
acquisition. The acquired business is includethén@ompany’s Consumer Specialties segment.

On April 6, 2004, the Company acquired 84% of CA@ring 2005, the Company acquired an additional 14%
of CAG. On May 30, 2006, CAG’shareholders approved a transfer to the Purcbh&aéirshares owned by minor
shareholders against payment of cash compensatitie iamount of €66.99 per share (the “Squeeze}QAt’a
result of the effective registration of the Sque€ag in the commercial register in Germany in Deben?006, the
Company acquired the remaining 2% of CAG in Jan2&§7. The Company'’s current ownership percentage i
CAG is 100%.

Ventures

In March 2007, the Company entered into a strategithership with Accsys Technologies PLC (“Accdys”
and its subsidiary, Titan Wood Ltd., to becomedkelusive supplier of acetyl products to Titan Wsddchnology
licensees for use in wood acetylation. In conjworttivith this partnership, in May 2007, the Companguired
8,115,883 shares of Accsys’ common stock reprasgiagproximately 5.45% of the total voting shareAaxsys
for €22 million ($30 million). The investment iefited as an available-for-sale security and isiitedd as a
component of current Marketable securities on thm@any’s unaudited consolidated balance sheetolreiber
2007, the Company and Accsys announced an agreéon@mend their business arrangements so thatoesmepan
will have a nonexclusive “at-will” trading and suppelationship to give both companies greaterifidity. As part
of this amendment, the Company has the abilityetbits common stock ownership in Accsys throughoederly
placement of the Company’s Accsys shares. As af 30n 2008, the Company has sold a total of 6, D20sBares
of Accsys’ common stock for approximately €17 roifli($25 million), which resulted in a loss of $2lman.

Divestitures/Discontinued Operations

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 Acetyl Intermediates segment’s oxodurcts
and derivatives businesses, including European@xbH (“EOXQ”), a%%/ soventure between CAG and Degussa
AG (“Degussa”), to Advent International, for a poase price of €480 million ($636 million) subjestfinal
agreement adjustments and the successful exeffdise Gompany’s option to purchase Degussa’s 53&¢est in
EOXO. On February 23, 2007, the option was exedcisel the Company acquired Degussa’s intereseinehture
for a purchase price of €30 million ($39 milliom),addition to €22 million ($29 million) paid to #xguish EOXO5
debt upon closing of the transaction. The Compamypteted the sale of its oxo products and derieativusinesse
including the acquired 50% interest in EOXO, onreaby 28, 2007. The sale included the oxo and dévies
businesses at the Oberhausen, Germany, and BayT€kgs facilities as well as portions of its Biphdexas
facility. Also included were EOX@' facilities within the Oberhausen and Marl, Gerpnglants. The former oxo a
derivatives businesses acquired by Advent Intesnatiwere renamed Oxea. Taking into account agileddctions
by the buyer for pension and other employee benafitl various costs for separation activities Gbmpany
received proceeds of approximately €443 million8&Hnillion) at closing. The transaction resultedhia
recognition of a $47 million pre-tax gain, whictcindes certain working capital and other adjustsieint2007.




CELANESE CORPORATION AND SUBSIDIARIES

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

Due to certain lease-back arrangements betwee@dh®wany and the buyer and related environmentajativns
of the Company, approximately $51 million of tharsaction proceeds attributable to the fair vafu@e underlyini
land at Bay City ($1 million) and Oberhausen (€38iom) is included in deferred proceeds in longrteOther
liabilities, and divested land with a book valuebd# million (€10 million at Oberhausen and $1 million at Bay {
remains on the Company’s unaudited consolidateahioal sheet.

The Company concluded, based on the nature antdrprojected magnitude of the continuing business
relationship between the Company and Oxea, thalittestiture of the oxo products and derivativesihesses
should be accounted for as a discontinued operaftond party sales of $5 million for the six moatbnded
June 30, 2007 would have been eliminated upon ¢idasion were the divestiture not accounted foaas
discontinued operation.

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

During the second quarter of 2007, the Companyodiscued its Edmonton, Alberta, Canada methanol
operations, which were included in the Acetyl Imtediates segment. As a result, the earnings (teked to the
Edmonton methanol operations are accounted fordéscantinued operations.

Net sales and gross profit (loss) for discontinapdrations for the three months ended June 30, 2edF
$6 million and $(2) million, respectively. Net saland gross profit for discontinued operationgtiersix months
ended June 30, 2007 were $197 million and $47 anilliespectively.

Asset Sales

In July 2007, the Company reached an agreementBaititock & Brown, a worldwide investment firm which
specializes in real estate and utilities developntersell the Company’s Pampa, Texas, facilitye Tompany will
maintain its chemical operations at the site wattleast 2009. Proceeds received upon certain toilesvents will
be treated as deferred proceeds and included gatknm Other liabilities until the transaction mneplete (expected
to be in 2010), as defined in the sales agreement.

In May 2008, shareholders of the Company’s Koplyéhia legal entity voted to approve the April 800
decision by the Company to permanently shut dowsemulsions production site. The decision to stowtn the
site resulted in employee severance of less thanifibn which is included in Other (charges) gainst, during the
three months ended June 30, 2008. Currently, ttilityas idle and the existing fixed assets, irdilig machinery
and equipment, buildings and land are being magkietesale. The net book value of the assets lwlddle is
approximately $1 million.

Cost Method Investments

In February 2007, the Company wrote-off its renragn€1 million ($1 million) cost investment in Euegn
Pipeline Development Company B.V. (“EPDC") and exged €7 million ($9 million) associated with coigiamt
liabilities that became payable due to the Compadegtision to exit the pipeline development projectiune 2008,
the outstanding contingent liabilities were resdlemd the Company recognized €2 million ($2 milliancluded in
Other income (expense), net, to remove the renadcrual. The investment in EPDC related to thestaction o
a pipeline system, solely dedicated to the trartapon of propylene, which was to connect RotterddamAntwerp,
Netherlands, with the Compég's Oberhausen and Marl production facilities in Gany. However, on February 15,
2007, EPDC shareholders voted to cease the pipgioject as originally envisaged and go into ligidn. The
Company was a 12.5% shareholder of EPDC.

10




CELANESE CORPORATION AND SUBSIDIARIES
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4. Inventories

Finished good

Work-in-process

Raw materials and suppli
Total inventories

5. Goodwill and Intangible Assets, Net

Goodwill

As of December 31, 20(
Adjustments to pl-acquisition tax uncertainti
Exchange rate chang

As of June 30, 200

Intangible Assets, Net

As of As of
June 30 December 31
2008 2007
(in $ millions)
60z 50C
29 29
12Z 107
754 63€
Advanced
Engineerec Consumet Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(in $ millions)
277 264 47 27¢ 86¢€
3) 4 ©) 3) (7)
12 7 2 17 38
28€ 27% 44 29z 897
Trademarks and Customer Developed

License: Tradenames Relationships ~ Technology Other Total
(in $ millions)
Gross Asset Value
As of December 31, 20( — 85 562 12 12 671
Additions @) 28 — — — — 28
Exchange rate chang — 3 33 1 — 37
As of June 30, 200 28 88 59E 13 12 73€
Accumulated Amortization
As of December 31, 20( — — (228) (9 9 (246
Amortization 1) — (36) — 2 (39
Exchange rate chang — — (13 (2) — (14)
As of June 30, 200 (1) — (277) (10 (11) (299
Net book value as of June 30, 2( 27 88 31¢ 3 1 437

@) Acquisition of a sole and exclusive license to ptt@nd patent applications related to acetic
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Aggregate amortization expense for intangible asséh finite lives during the three months endedel30,
2008 and 2007 was $20 million and $18 million, extjwely. Aggregate amortization expense for inthlegassets
with finite lives during the six months ended J&@e 2008 and 2007 was $39 million and $36 milli@spectively.

Estimated amortization expense for the succeediedical years is approximately $63 million in(0
$55 million in 2010, $51 million in 2011, $39 mdh in 2012 and $24 million in 2013.

6. Debt
As of As of
June 30 December 31
2008 2007

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

Current installments of loi-term debt 57 44
Shor-term borrowings, principally comprised of amounte do affiliates 19t 22¢
Total short-term borrowings and current installnsewitlong-term debt — third party
and affiliates 252 272
Long-term debt
Senior Credit Facilities: Term Loan facility duel( 2,881 2,85t
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgtiest rates ranging from 5.7% to 6.7%,
due at various dates through 2( 181 181
Obligations under capital leases and other seamddinsecured borrowings due at
various dates through 20:; 16& 11C
Other bank obligations, interest rates ranging fB08% to 7.1%, due at various dates
through 201« 187 16¢
Subtotal 3,42¢ 3,32¢
Less: Current installments of lo-term debt 57 44
Total lon¢-term debt 3,371 3,28¢

Senior Credit Facilities

The Company'’s senior credit agreement consist2 &8P million of US dollar-denominated and €400liwril
of Euro-denominated term loans due 2014, a $65llomitevolving credit facility terminating in 201&hd a
$228 million credit-linked revolving facility termating in 2014. Borrowings under the senior craditeement bear
interest at a variable interest rate based on LIBORUS dollars) or EURIBOR (for Euros), as applite, or, for
US dollar-denominated loans under certain circuntgs, a base rate, in each case plus an applivaotgn. The
applicable margin for the term loans and any loarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior traglieement. As of June 30, 2008, the applicablgimavas 1.5%
and continues to be subject to potential adjustmasidefined in the senior credit agreement. Tine keans under
the senior credit agreement are subject to amtidizat 1% of the initial principal amount per ammupayable
quarterly. The remaining principal amount of thertéoans is due on April 2, 2014.

As of June 30, 2008, there were no outstandingolongs or letters of credit issued under the rewg\credit
facility; accordingly, $650 million remained avéila for borrowing. As of June 30, 2008, there wgt80 million
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of letters of credit issued under the crditiked revolving facility and $98 million remainedailable for borrowing

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

The Company is in compliance with all of the covaisaelated to its debt agreements as of June(®®. 2

Debt Refinancing

In March 2007, the Company announced a comprehemnsoapitalization plan to refinance its debt and
repurchase shares. On April 2, 2007, the Compangugh certain of its subsidiaries, entered int@wa senior
credit agreement. Proceeds from the new senioit@gobement, together with available cash, weeglus retire th
Company'’s $2,454 million amended and restated @lgr2005) senior credit facilities, which consistéd
$1,626 million in term loans due 2011, a $600 millrevolving credit facility terminating in 2009 Gan
approximate $228 million credit-linked revolvingcfity terminating in 2009, and to retire all ofetlfCompany’s
9.625% senior subordinated notes due 2014 and 3% 3énior subordinated notes due 2014 (the “Senior
Subordinated Notes”) and 10% senior discount ndtes2014 and 10.5% senior discount notes due 2B&4 (
“Senior Discount Notes”) as discussed below.

On March 6, 2007, the Company commenced cash tefiges (the “Tender Offers”) with respect to amda
all of the Senior Discount Notes, and any and fathe Senior Subordinated Notes. The Tender O#fgpred on
April 2, 2007. Substantially all of the Senior Dasmt Notes and Senior Subordinated Notes were tedde
conjunction with the Tender Offers. The remainingstanding Senior Discount Notes and Senior Subatdd
Notes not tendered in conjunction with the Tendie® were redeemed by the Company in May 200 7t
optional redemption allowed in the indentures.

As a result of the refinancing, the Company inadipeemiums paid on early redemption of debt, acatded
amortization and other refinancing expense. Thepmrants of refinancing expense are as follows:

Six Months
Ended

June 30, 200

(in $ millions)

Premiums paid on early redemption of d 207
Accelerated amortization of premiums and deferneanicing costs on early redemption and

prepayment of del 33

Debt issuance costs and ot 16

Total refinancing expens 25€
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7. Other Liabilities

The components of current Other liabilities aréodisws:

As of As of
June 30 December 31

2008 2007

(in $ millions)

Salaries and benefi 12& 16¢€
Environmenta 18 19
Restructuring 36 40
Insurance 35 41
Sorbates litigatiol 184 17C
Asset retirement obligatior 5 16
Derivatives 56 12¢
Other 365 30E
Total current Other liabilitie 824 88¢

Cross Currency Swaps

To protect the foreign currency exposure of a me¢stment in a foreign operation, the Company edtéarto
cross currency swaps with certain financial ingititus in 2004. Under the terms of the cross cuyreswcap
arrangements, the Company paid approximately €l1®min interest and received approximately $1@iom in
interest on June 15 and December 15 of each ykarfair value of the net obligation under the crosgsency
swaps was included in current Other liabilitie®ecember 31, 2007. Upon maturity of the crogserncy swap
arrangements in June 2008, the Company owed €216m{$426 million) and was owed $333 million. In
settlement of the obligation, the Company paid #88on (net of interest of $3 million) in June 280

The components of long-term Other liabilities asda@lows:

As of As of
June 30 December 31

2008 2007

(in $ millions)

Environmenta 91 96
Insurance 85 78
Deferred revenu 67 71
Deferred proceeds (see Notes 3 and 412 93
Asset retirement obligatior 43 31
Derivatives 15 37
Other 10¢ 89
Total lon¢-term Other liabilities 822 49t
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8. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Postretirement Pension Postretirement
Pension Benefit: Benefits Benefits Benefit
Three Months Ended June 30 Six Months Ended June 30
2008 2007 2008 2007 2008 2007 2008 2007

(in $ millions)
Components of net periodic benefit cost

Service cos 9 10 1 1 16 19 1 1
Interest cos 57 48 5 4 99 92 9 9
Expected return on plan ass (64) (56) — — (111) (@oe) — —
Recognized actuarial (gain) la — — () 1) — — (2 (1)

Net periodic benefit cos 2 2 5 4 4 5 8 9

The Company expects to contribute $40 million sadiéfined benefit pension plans in 2008. As of Bhe
2008, $17 million of contributions have been maldee Company’s estimates of its US defined benefitspon plan
contributions reflect the provisions of the Pendiamding Equity Act of 2004 and the Pension Pravechct of
2006.

The Company expects to make benefit payments oh$iBién under the provisions of its other postrethent
benefit plans in 2008. As of June 30, 2008, $14ionilof benefit payments have been made.

The Company participates in multiemployer defineddfit plans in Europe covering certain employdés.
Company’s contributions to the multiemployer defifeenefit plans are based on specified percentagaaployee
contributions and aggregate $3 million and $2 wrillfor the six months ended June 30, 2008 and 286f@ectively

As a result of the sale of the oxo products andvdtives businesses in February 2007 (see Noth&)e 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
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 dutire six months ended June 30, 2007.

9. Shareholders Equity

In February 2008, the Company’s Board of Directarthorized the repurchase of up to $400 milliothef
Company’s Series A common stock. The authorizagisas management discretion in determining the itimms
under which shares may be repurchased. Duringsthaanths ended June 30, 2008, the Company repsedha
2,948,900 shares of its Series A common stock avarage purchase price of $42.71 per share fomhdf
approximately $126 million pursuant to this autlation.

Purchases of treasury stock reduce the numberoésioutstanding and the repurchased shares mesetidy
the Company for compensation programs utilizingGeenpanys stock and other corporate purposes. The Con
accounts for treasury stock using the cost methadrecludes treasury stock as a component of Shitets’
equity.
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Adjustments to net earnings (loss) for comprehenisizome (loss), net of tax totaled $9 million and
$17 million for the six months ended June 30, 2808 2007, respectively. These amounts were neixdienefit of
$0 million and $1 million for the six months endaghe 30, 2008 and 2007, respectively. Adjustmentet
earnings (loss) for comprehensive income (losg)phtax, totaled $42 million and $57 million fdre three months
ended June 30, 2008 and 2007, respectively. Theearas were net of tax benefit of $0 for both theé months
ended June 30, 2008 and 2007.

10. Commitments and Contingencies

The Company is involved in a number of legal praegs, lawsuits and claims incidental to the normal
conduct of business, relating to such matters aguat liability, antitrust, past waste disposalqties 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 coutisal adequate
provisions have been made and that the ultimaomas will not have a material adverse effect efitancial
position; however, the ultimate outcome of any gimeatter may have a material impact on the restiliperations
or cash flows of the Company in a given accoungiagod.

Plumbing Actions

CNA Holdings, Inc. (“CNA Holdings”), a US subsidiaof the Company, which included the US businesg no
conducted by the Ticona business which is includatle Advanced Engineered Materials segment, aldtigShel
Oil Company (“Shell”), E.l. DuPont de Nemours anoh@any (“DuPont”) and others, has been a deferidamt
series of lawsuits, including a number of classoast alleging that plastics manufactured by thesapanies that
were utilized in the production of plumbing systefmsresidential property were defective or causech plumbing
systems to fail. Based on, among other thingsfittaings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Haolgé does not believe Ticosaacetal copolymer was defective
caused the plumbing systems to fail. In many c&¥¢& Holdings’ potential future exposure may be liea by
invocation of the statute of limitations since CKildings ceased selling the resin for use in thenping systems
in site-built homes during 1986 and in manufacturedhes during 1990.

In November 1995, CNA Holdings, DuPont and Shelessd into national class action settlements whadled
for the replacement of plumbing systems of clairmavito have had qualifying leaks, as well as reirsdoments for
certain leak damage. In connection with such su#lg, the three companies had agreed to fund tepsEcements
and reimbursements up to an aggregate amount 6f 8bon. As of June 30, 2008, the aggregate fogds
$1,103 million, due to additional contributions dndding commitments made primarily by other paxtie

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

» Cox, et al. v. Hoechst Celanese Corporation, e, No. 94-0047(Chancery Ct., Obion County, Tenness
« Couture, et al. v. Shell Oil Company, et, No. 20(-06-00000:-985 (Quebec Superior Court, Canac

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

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

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

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

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

In addition, between 1994 and 2003 CNA Holdings nased as a defendant in approximately 20 non-class
actions filed in ten states, the US Virgin Islaaisl Canada that are currently pending. In all e§¢hactions, the
plaintiffs have sought recovery for alleged damaggassed by leaking polybutylene plumbing. Damagewarts
have generally not been specified but these casexglly do not involve (either individually or the aggregate) a
large number of homes.

As of both June 30, 2008 and December 31, 2007Ctmepany had remaining accruals of $65 million, of
which $3 million is included in current Other liéibes.

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 eventhiihdiparties seek additional mor
for matters released in these agreements. The imifleations in these agreements do not providdifoe
limitations.

In certain of the agreements, CAG received a fs@tliement amount. The indemnities under thesecamnts
generally are limited to, but in some cases aratgréhan, the amount received in settlement filmarinisurance
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 providgetbmnifications to the insurers for amounts paiexoess of the
settlement percentage. These indemnifications dpnmowide for monetary or time limitations.

The Company has reserves associated with thesagirombility claims which the Company believes are
adequate.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Hee&IG (“Hoechst”) of its intent to officially invéigate
the sorbates industry. In early January 2003, tvefiean Commission served Hoechst, Nutrinova, &tlS
subsidiary of Nutrinova Nutrition Specialties & Fbtngredients GmbH and previously a wholly owneldssdiary
of Hoechst (“Nutrinova”), and a number of compestof Nutrinova with a statement of objections gilheg
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earope
Commission ruled that Hoechst, Chisso Corporatimicel Chemical Industries Ltd. (“Daicel”), The Nipn
Synthetic Chemical Industry Co. Ltd. and Ueno Fieemicals Industry Ltd. operated a cartel in theoRaan
sorbates market between 1979 and 1996. The Eurdperamission imposed a total fine of €138 millionsarch
companies, of which €99 million was assessed agHioschst and its legal successors. The case adaitrsnova
was closed. The fine against Hoechst, and its legadessors, is based on the European Commiséiiotitsg that
Hoechst does not qualify under the leniency polisw repeat violator and, together with Daicelswaaco-
conspirator. In June 2008, the Court of First Instaof the European Communities (Fifth Chambericed the fine
against Hoechst to €74.25 million. The fine is sgbjo a two-month-and-ten-day appeal period tkpires in
September 2008. The Company is unable to predidikblihood of an appeal by the European Commisaiod an'
resulting actions. Accordingly, the Company hasreduced its reserve until the appeal is final.
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In addition, in 2004 a civil antitrust action stglereeman Industries LLC v. Eastman Chemical Goalewas
filed against Hoechst and Nutrinova, Inc. in thevl@ourt for Sullivan County in Kingsport, Tennesséke
plaintiff sought monetary damages and other rétieflleged conduct involving the sorbates industiye trial cour
dismissed the plaintiff's claims and upon appeal$upreme Court of Tennessee affirmed the dismiéshe
plaintiff's claims. In December 2005, the plainfiist an attempt to amend its complaint and thgeeattion was
dismissed with prejudice by the trial court. Pldfigt counsel has subsequently filed a new complaiith new class
representatives in the District Court of the Didtdf Tennessee. The Company’s motion to strikecthes
allegations was granted in April 2008 and the pifii appeal of such ruling is currently pending.

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 June0®® @f $184 million, included in current Other lilities. As of
December 31, 2007, the accrual was $170 milliore diange in the accrual amounts is primarily duttduations
in the currency exchange rate between the US dafidithe Euro.

Pursuant to the Demerger Agreement with HoechsG @/s assigned the obligation related to the sesbat
antitrust matter. However, Hoechst, and its legaktessors, agreed to indemnify CAG for 80% of amstcCAG
may incur relative to this matter. Accordingly, CA@s recognized a receivable from Hoechst andrasjponding
contribution of capital, net of tax, from this imdaification. As of June 30, 2008 and December 80,72 the
Company has receivables, recorded within currehedssets, relating to the sorbates indemnificdtimm Hoechs
totaling $145 million and $137 million, respectiyel

Acetic Acid Patent Infringement Matters

On May 9, 1999, Celanese International Corpordiled a private criminal action stylédelanese
International Corporation v. China Petrochemical\iddopment Corporatioagainst China Petrochemical
Development Corporation (“CPDC”) in the Taiwan Khaingg District Court alleging that CPDC infringeel@nese
International Corporation’s patent covering the ofanture of acetic acid. Celanese InternationapG@tion also
filed a supplementary civil brief which, in view ofianges in Taiwanese patent laws, was subsequemierted to
a civil action alleging damages against CPDC basea period of infringement of ten years, 1991-2G0@ based
on CPDC'’s own data and as reported to the Taiwaseagrities and exchange commission. Celanesanatienal
Corporation’s patent was held valid by the Taiwaneatent office. On August 31, 2005, the court hietdd CPDC
infringed Celanese International Corporation’s Ecatid patent and awarded Celanese InternatioogidCation
approximately $28 million (plus interest) for therjpd of 1995 through 1999. On January 16, 206 cthurt
awarded Celanese International Corporation $800(0l08 interest) for the period of 1990. In addition June 29,
2007, the court awarded Celanese International @atjon $60 million (plus interest) for the periofi2000 throug
2005. CPDC has appealed all three awards. The Gompidl not record income associated with theseofable
judgments until cash is received. CPDC has recditely three patent cancellation actions seekingsiens to
revoke the patents that are at issue in the libgaffhe Company is contesting these patent catimil actions.

Domination Agreement

The domination and profit and loss transfer agre#rthe “Domination Agreement”) between CAG and the
Purchaser was approved at the CAG extraordinamgbblters’ meeting on July 31, 2004. The Domination
Agreement became effective on October 1, 2004 andat be terminated by the Purchaser in the orgicaurse of
business until September 30, 2009. Two of the Caryipasubsidiaries, Celanese International Holdings
Luxembourg S.ar.l. (“CIH"), and Celanese US, haseh agreed to provide the Purchaser with finantting
strengthen the Purchaser’s ability to fulfill itsligations under, or in connection with, the Dontioa Agreement
and to ensure that the Purchaser will performfaliscobligations under, or in connection with, themination
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Agreement when such obligations become due, inetydvithout limitation, the obligation to compers&AG for
any statutory annual loss incurred by CAG duringtdrm of the Domination Agreement. If CIH and/@l@hese
US are obligated to make payments under such guggsor other security to the Purchaser, the Coynpeaty not
have sufficient funds for payments on its indebtedrwhen due. The Company has not had to compeda&dor
an annual loss for any period during which the Dmation Agreement has been in effect.

Shareholder Litigation

The amounts of the fair cash compensation andeofitiaranteed annual payment offered under the Cadioim
Agreement may be increased in special award praogechitiated by minority shareholders, which niasther
reduce the funds the Purchaser can otherwise mvaliale to the Company. As of March 30, 2005, salve
minority shareholders of CAG had initiated speeaiabrd proceedings seeking the court’s review oftheunts of
the fair cash compensation and of the guaranteedahipayment offered under the Domination Agreemsta
result of these proceedings, the amount of thecksh consideration and the guaranteed annual peyfiered
under the Domination Agreement could be increasetthé court so that all minority shareholders, inlihg those
who have already tendered their shares into thalatary offer and have received the fair cash corsgigon could
claim the respective higher amounts. The court idised all of these proceedings in March 2005 orgtbands of
inadmissibility. Thirty-three plaintiffs appealéddet dismissal, and in January 2006, twenty-threbexde appeals
were granted by the court. They were remanded tmattle court of first instance, where the valuatigt be further
reviewed. On December 12, 2006, the court of iirstance appointed an expert to help determingahes of CAG
In the first quarter of 2007, certain minority sélanlders that received €66.99 per share as fdir @ampensation
also filed award proceedings challenging the amthay received as 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 couldwerded
amounts in excess of the fair cash compensatigntthee previously received.

The Company received applications for the commesecemf award proceedings filed by 79 shareholders
against the Purchaser with the Frankfurt Distrioti€ requesting the court to set a higher amountti®
Squeeze-Out compensation. The motions are basearimus alleged shortcomings and mistakes in thgatian of
CAG done for purposes of the Squeeze-Out. On MapQQ7, the court of first instance appointed a icmm
representative for those shareholders that havBledtan application on their own.

The shareholders’ resolution approving the Squéaatepassed at the shareholders’ meeting on Mag@Bl6
was challenged in June 2006 by seventeen acti@kingeto set aside such resolution. In additionyhand void
action was served upon CAG in November 2006. Thee8zp-Out required registration in the commereigister
and such registration was not possible while tiasiats were pending. Therefore, CAG initiated festk release
proceedings asking the court to find that the latgsilid not prevent registration of the Squeeze-Qhe court of
first instance granted the motion regarding théastto set aside the shareholders’ resolutionririag dated
October 10, 2006 that was appealed by plaintiffetalders. In a ruling dated November 30, 2006 cthet of first
instance also granted the motion with respecteathil and void action.

On December 22, 2006, the Purchaser and CAG sigsettlement agreement with the plaintiff sharetidd
challenging the shareholders’ resolution approvirgSqueeze-Out (“Settlement Agreement 1”). Purst@n
Settlement Agreement |, the plaintiffs agreed tthdiiaw their actions and to drop their complaintexchange for
the Purchaser agreeing to pay the guaranteed apayalent for the fiscal year ended on Septembe?@T6 to
those minority shareholders who had not yet regaesarly payment of such dividend and to pay a@tashare of
the guaranteed annual payment for the first fivetm® of the fiscal year ending on September 30720@&ll
minority shareholders. The Purchaser further agre@dake a donation in the amount of €0.5 millioratcharity, to
introduce, upon request by plaintiffs, into the edvaroceedings regarding the cash compensatiothend
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guaranteed annual payment under the Dominationefhgeat the prospectus governing the January 20, 28fi6g
on the NYSE of the shares of the Company and torddbe squeezed-out minority shareholders prefiaien
treatment if, within three years after effectivemesthe Squeez®ut, the shares of CAG were to be listed on a ¢
exchange again. As a result of the effective regfisih of the Squeeze-Out in the commercial regist&ermany in
December 2006, the Company acquired the remairflin@2CAG in January 2007.

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledainese Corporation (“HCC”), Celanese Americas
Corporation and CAG (collectively, the “Celanesdiies”) and Hoechst, the former parent of HCC, eveamed as
defendants in two actions (involving 25 individpalrticipants) filed in September 2006 by US purehasf
polyester staple fibers manufactured and sold b Hlhe actions allege that the defendants partieipm a
conspiracy to fix prices, rig bids and allocatetousers of polyester staple sold in the Unites Stafbese actions
were consolidated in a proceeding by a Multi-Dégttiitigation Panel in the United States Districiu€t for the
Western District of North Carolina styldad re Polyester Staple Antitrust Litigatig®MDL 1516. On June 12, 2008
the court dismissed these actions against all @sk&E&ntities in consideration of a payment by tam@any of
$107 million. This proceeding related to saleshwy polyester staple fibers business which Hoect&sald to
KoSa, Inc. in 1998. Accordingly, the impact of tettlement is reflected within discontinued opierat on the
Companys 2008 unaudited interim consolidated statementpefations. The Company also previously enterex
tolling arrangements with four other alleged USgbaisers of polyester staple fibers manufacturedsattby the
Celanese Entities. These purchasers were not iedludthe settlement.

In 1998, HCC sold its polyester staple businegsaaisof the sale of its Film & Fibers Division toka B.V.,
flk/a Arteva B.V. and a subsidiary of Koch Induss;i Inc. (“KoSa”). In March 2001 the US Departmehdustice
(“DOJ") commenced an investigation of possible @ffixing regarding the sales of polyester stagder in the
US subsequent to the period the Celanese Entiges engaged in the polyester staple fiber busifidssCelanese
Entities were never named in these DOJ actions #esult of the DOJ action, during August of 208&¢eva
Specialties, S.a.r.l., a subsidiary of KoSa, (“Aat&pecialties”) plead guilty to criminal violatiaf the Sherman
Act related to anti-competitive conduct occurrifiggathe 1998 sale of the polyester staple fibesitess and paid a
fine of $29 million. In a complaint pending agaitis¢ Celanese Entities and Hoechst in the UnitateSDistrict
Court for the Southern District of New York, Koahdustries, Inc., KoSa, Arteva Specialties and AatBervices
S.a.r.l. seek, among other things, indemnificatioder the asset purchase agreement pursuant tb Whiga and
Arteva Specialties agreed to purchase defendaalgéster business for all damages related to tfendants’
participation in, and failure to disclose, the g#id conspiracy, or alternatively, rescission ofageeement. KoSa
alleges damages for recoupment of the cash paidnmnal fines, attorney fees and civil settlemgrayments. The
Company is actively defending this matter.

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, settlemesgragnts and
various agreements with affiliated companies. Aligio many of these obligations contain monetaryartithe
limitations, others do not provide such limitations
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The Company has accrued for all probable and redsypestimable losses associated with all knowrtergbr
claims that have been brought to its attention s€Herown obligations include the following:

» Demerger Obligations

The Company has obligations to indemnify Hoechsd, its legal successors, for various liabilitiesl@nthe
Demerger Agreement as follows:

» The Company agreed to indemnify Hoechst, and gallsuccessors, for environmental liabilities aisged
with contamination arising under 19 divestitureesgnents entered into by Hoechst prior to the deens

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

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

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

The aggregate maximum amount of environmental imdérations under the remaining divestiture agreetse
that provide for monetary limits is approximatel5€ million. Three of the divestiture agreementsidbprovide
for monetary limits.

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofes
$28 million and $27 million as of June 30, 2008 &&tember 31, 2007, respectively, for this contimaye Where
the Company is unable to reasonably determineribigapility of loss or estimate such loss under an
indemnification, the Company has not recognizedratgted liabilities.

The Company has also undertaken in the Demergerehgent to indemnify Hoechst, and its legal suceesso
to the extent that Hoechst is required to dischladpdities, including tax liabilities, associatedth businesses that
were included in the demerger where such lialbdlitieere not demerged, due to legal restrictionseriransfers of
such items. These indemnities do not provide fgrrannetary or time limitations. The Company hasprovided
for any reserves associated with this indemnificatirhe Company has not made any payments to Hpectsits
legal successors, during the six months ended 32008 and 2007, respectively, in connection with
indemnification.

« Divestiture Obligations

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

The Company has divested numerous businessestrimemts and facilities, through agreements contginin
indemnifications or guarantees to the purchasesny\f the obligations contain monetary and/or tinétations,
ranging from one year to thirty years. The aggregatount of guarantees provided for under thesseaggnts is
approximately $2.5 billion as of June 30, 2008.ddthgreements do not provide for any monetarynee ti
limitations.
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Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of June 30, 2008 and December 31, 2067Company
has reserves in the aggregate of $24 million andréflion, respectively, for these matters.

« Other Obligations

The Company is secondarily liable under a leaseeagent which the Company assigned to a third pahsg.
lease expires on April 30, 2012. The lease ligbftir the period from July 1, 2008 to April 30, 20 estimated to
be approximately $30 million.

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

Asbestos Claims

As of June 30, 2008, Celanese Ltd. and/or CNA hhgjglj Inc., both US subsidiaries of the Company, are
defendants in approximately 611 asbestos casemdiine three months ended June 30, 2008, 19 ns@sagere
filed against the Company, 41 cases were resolnddvao cases were revised after further analysisutgide
counsel. Because many of these cases involve nusietaintiffs, the Company is subject to claimsgigantly in
excess of the number of actual cases. The Compyeserves for defense costs related to clairsim@ifrom
these matters. The Company believes that there ssgmificant exposure related to these matters.

11. Fair Value Measurements

On January 1, 2008, the Company adopted the pomgsif SFAS No. 15Fair Value Measurements
(“SFAS No. 1577) for financial assets and liabé#gi SFAS No. 157 became effective for financia¢tsand
liabilities on January 1, 2008. On January 1, 2088,Company will apply the provisions of SFAS N&7 for
non-recurring fair value measurements of non-fim@rassets and liabilities, such as goodwill, imoi¢s-lived
intangible assets, property, plant and equipmedtaasset retirement obligations. SFAS No. 157 deffae value,
thereby eliminating inconsistencies in guidancenfbin various prior accounting pronouncements,iaoctases
disclosures surrounding fair value calculations.

SFAS No. 157 establishes a three-tiered fair vhlagrchy that prioritizes inputs to valuation teitfues used
in fair value calculations. The three levels oftitgpare defined as follows:

Level 1—unadjusted quoted prices for identical assetsabiliiies in active markets accessible by the Camy
Level 2—inputs that are observable in the marketplace dttaar those inputs classified as Lewvi
Level 3—inputs that are unobservable in the marketplacesamificant to the valuatio

SFAS No. 157 requires the Company to maximize #eeai observable inputs and minimize the use of
unobservable inputs. If a financial instrument usesits that fall in different levels of the hiechy, the instrument
will be categorized based upon the lowest levehpiit that is significant to the fair value caldita.

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

Marketable Securities.Where possible, the Company utilizes quoted markees to measure debt and equity
securities; such items are classified as Levelthérhierarchy and include equity securities andgg@&rnment
bonds. When quoted market prices for identicaltass® unavailable, varying valuation techniques ar
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used. Common inputs in valuing these assets includeng others, benchmark yields, issuer spreadsafd
mortgage-backed securities trade prices and rgoeapbrted trades. Such assets are classifiedas Rén the
hierarchy and typically include mortgage-backedisies, corporate bonds and other US governmentries.

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

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

Fair Value Measurement as of
June 30, 2008 Using
Quoted Prices in

Active Markets for Significant Other
Identical Assets Observable Inputs As of
(Level 1) (Level 2) June 30, 200
(in $ millions)
Assets
Marketable securitie 101 131 232
Derivatives (included in current Other ass: — 14 14
Total asset 101 14t 24€
Liabilities
Current derivatives (included in current Other ilisies) — 56 56
Long-term derivatives (included in long-term Other
liabilities) — 15 15
Total liabilities — 71 71

12. Other (Charges) Gains, Net

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

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
(in $ millions)
Employee termination benefi 4 (25) (12) (25)
Plant/office closure — — (7 —
Ticona Kelsterbach plant relocation (see Note 3 (©)] 5) 3
Deferred compensation triggered by Exit Ev — (74) — (74)
Asset impairment — 3 — (©)
Other = — = (1)
Total Other (charges) gains, t ) (10%) 23 (106

Employee termination benefits relate primarilylie Companys continued strategy to simplify and optimize
business portfolio.
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In May 2007, the Original Shareholders sold theinaining equity interest in the Company (“Exit Et/eas
defined in the deferred compensation plan docuntggtyering a clause in the 2004 deferred compé@rsgrogram
that resulted in the vesting of certain awardsa4ssult, the Company expensed $74 million reptespdeferred
compensation plan payments for the respectiveqgigatits’ 2005 and 2006 contingent benefits.

Additions to the restructuring reserves are empmdgemination benefits recorded as Other (chamgais)s, net.
The changes in the restructuring reserves arellasvfo

Six Months Ended

June 30, 200¢

(in $ millions)
Restructuring reserves as of December 31, : 45
Additions 11
Cash payment (20
Exchange rate chang 1
Restructuring reserves as of June 30, 2 37

Included in the restructuring reserves are $1 amlind $5 million as of June 30, 2008 and Decer@beP007,
respectively, of reserves recorded in long-terme®tiabilities.

13. Income Taxes

The Company’s effective income tax rate for the@¢hmonths ended June 30, 2008 was 18% comparé&ddo 2
for the three months ended June 30, 2007. The Cayrpaffective income tax rate for the six monthsied
June 30, 2008 was 25% compared to 167% for theneinths ended June 30, 2007. The effective incomeata
decreased for the six months ended June 30, 20®8uiy due to the limitation of tax benefit in théS on fees
incurred in connection with the 2007 debt refinagcand the US income tax effect resulting fromrtaurity of
Cross currency swap arrangements in June 2008N@ee’). These decreases are partially offset &yJtls. income
tax effect on increased foreign earnings and divdide The overall effective income tax rate is tbss the US
statutory federal and state rates due to incontmgttaixed at lower rates in various foreign juriidits.

FASB Interpretation No. 4&ccounting for Uncertainty in Income Taxes — aeriptetation of FASB
Statement No. 109“FIN No. 48) liabilities for unrecognized ta>ehefits and related interest and penalties are
recorded as long-term Income taxes payable. Fasitheonths ended June 30, 2008, the total unrézedmax
benefits recorded under FIN No. 48 increased byagpmately $39 million primarily due to additionaterest and
increases in unrecognized tax benefits in foreigisglictions as well as currency translation aaestts. Of the
$39 million increase, approximately $7 million rels.to current year increases, $21 million reledgsior year
increases and $11 million relates to currency tedias.
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14. Business Segments

Advanced

Engineerec Consumer Industrial Acetyl Other

Materials Specialtie: Specialties Intermediates  Activities Eliminations Consolidatec
(in $ millions)

For the three months endec

June 30, 2008
Net sales 30C 29z 38€ 1,067 1 (17¢) 1,86¢
Earnings (loss) from continuing

operations before tax and

minority interests 48 94 20 181 (96) — 247
Depreciation and amortizatic 19 13 14 34 2 — 82
Capital expenditure®) 14 10 18 17 1 — 60

For the three months endec

June 30, 2007
Net sales 257 281 35¢E 82¢(®) — (16¢€) 1,55¢
Earnings (loss) from continuing

operations before tax and

minority interest: 48 82 (@D} 11C (407) — (16¢)
Depreciation and amortizatic 17 13 16 26 1 — 73
Capital expenditure 9 6 23 28 1 — 67
For the six months ended June 3(

2008
Net sales 594 574 751 2,16:@ 1 (369) 3,714

Earnings (loss) from continuing
operations before tax and

minority interests 87 144 37 387 (290 — 465
Depreciation and amortizatic 39 27 28 66 5 — 165
Capital expenditure®) 27 20 29 41 4 — 121
Total assets as of June 30, 2 1,90: 1,19¢ 1,04¢ 2,802 1,667 — 8,61
For the six months ended June 3(

2007
Net sales 51¢ 55C 701 1,66¢2) 1 (328) 3,111
Earnings (loss) from continuing

operations before tax and

minority interests 98 12¢ 11 24¢€ (4817) — 3
Depreciation and amortizatic 34 24 30 50 3 — 141
Capital expenditure 15 15 26 57 3 — 11€
Total assets as of December 31,

2007 1,751 1,157 99t 2,53( 1,62t — 8,05¢

@ Includes $178 million and $166 million of inter-segnt sales eliminated in consolidation for the éhmeonths
ended June 30, 2008 and 2007, respecti

@ Includes $369 million and $328 million of inter-segnt sales eliminated in consolidation for thersbnths
ended June 30, 2008 and 2007, respecti

® Includes increase of $5 million and decrease ofilbon in accrued capital expenditures for thesthand six
months ended June 30, 2008, respecti\
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15. Earnings Per Share

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

Net earnings (loss

Less: cumulative preferred stock dividel
Earnings (loss) available to common sharehol

Weightec-average share— basic
Dilutive stock option:

Dilutive restricted stoc

Assumed conversion of preferred st

Weightec-average share— diluted
Per share

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

Net earnings (loss

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

Net earnings (loss

Less: cumulative preferred stock dividet
Earnings (loss) available to common sharehol

Weightec-average share— basic
Dilutive stock option:

Dilutive restricted stoc

Assumed conversion of preferred st

Weightec-average share— diluted
Per share

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

Net earning:

Three Months Ended June 30

2008 2007
Basic Diluted Basic Diluted
(in $ millions, except for share and per share daje
20 20 (124 (124)
(69) (69) 7 7
134 134 (1279) (117)
&) — ©) —
132 134 (120) (117)
150,905,77 150,905,77 156,932,92 156,932,92
— 4,089,101 — —
— 768,05: — —
— 12,051,87 — —
150,905,77 167,814,80 156,932,92 156,932,92
1.3¢ 1.21 (0.81) (0.81)
(0.4€) (0.47) 0.0¢ 0.0%
0.87 0.8( (0.76) (0.76)
Six Months Ended June 30,
2008 2007
Basic Diluted Basic Diluted
(in $ millions, except for share and per share daje
34¢ 34¢ @ )
(69) (69) 86 86
27¢ 27¢ 84 84
® — ©) —
274 27¢ 79 84
151,449,76 151,449,76 158,102,41 158,102,41
— 3,434,59: — —
— 625,56t — —
G 12,051,87. — _
151,449,76 167,561,79 158,102,41 158,102,41
2.2€ 2.0¢ (0.04) (0.04)
(0.45) (0.47) 0.54 0.54
1.81 1.67 0.5C 0.5C
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The following securities were not included in tlenputation of diluted net earnings per share as éfiect
would have been antidilutive:

Three Months Six Months
Ended June 30, Ended June 30,
2008 2007 2008 2007
Stock options 109,97: 5,166,01! 119,55¢  4,141,37.
Restricted stock unit — 451,02¢ — 225,51«
Convertible preferred stoc — 12,043,29 — 12,043,229
Total 109,97, 17,660,34 119,55¢ 16,410,18

16. Ticona Kelsterbach Plant Relocatior

In 2007, the Company finalized a settlement agregnvéh the Frankfurt, Germany, Airport (“Fraport
relocate the Kelsterbach, Germany Ticona busimese)ving several years of legal disputes reladetti¢ planned
Frankfurt airport expansion. As a result of theleptent, the Company will transition Ticona’s opanas from
Kelsterbach to the Hoechst Industrial Park in th&nR Main area in Germany by mid-2011. Over a free+ period
Fraport will pay Ticona a total of €670 million ¢dfset the costs associated with the transitiothefbusiness from
its current location and the closure of the Kelsaeh plant. In June 2008, the Company received £10idn
($311 million) from Fraport under this agreememmaunts received from Fraport are accounted foreésrced
proceeds and are included in long-term Other li@sl In addition, the Company receivegBémillion ($59 million)
in value-added tax from Fraport which will be retesit to the tax authorities in August 2008.

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

Six Months Ended Total From
June 30, Inception Through
2008 2007 June 30, 2008
(in $ millions)
Proceeds received from Frap 311 — 33¢
Costs expense 5 3 11
Costs capitalize 62 4 10z

17. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andawanhd establish standards for the treatment,gtaaad disposal of
solid and hazardous wastes. The Company belieatd ik in substantial compliance with all appbta
environmental laws and regulations. The Compamysis subject to retained environmental obligatigmscified in
various contractual agreements arising from diwgstiof certain businesses by the Company or oiits of
predecessor companies. The Company’s environmessgatves for remediation matters were $109 miliiod
$115 million as of June 30, 2008 and December BQ7 2respectively.

Remediation— Due to its industrial history and through retrcontractual and legal obligations, the
Company has the obligation to remediate speciiason its own sites as well as on divested, orphan
US Superfund sites. In addition, as part of the elgier agreement between the Company and Hoecéseciied
portion of the responsibility for environmentaldilities from a number of Hoechst divestitures wrasisferred to tt
Company. The Company provides for such obligatishen the event of loss is probable and reasonatiypable.
The Company believes that environmental remediatasts will not have a material adverse effectrenfinancial
position of the Company, but may have a materiaéesk effect on the results of operations or clstsfin any
given accounting period.
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US Superfund Sites- In the US, the Company may be subject to subiatartaims brought by US federal or
state regulatory agencies or private individualspant to statutory authority or common law. Intigatar, the
Company has a potential liability under the US Feldéomprehensive Environmental Response, Compensand
Liability Act of 1980, as amended, and relatedestatvs (collectively referred to as “Superfund”) fovestigation
and cleanup costs at approximately 50 sites. At wiothese sites, numerous companies, includingicer
companies comprising the Company, or one of itdgressor companies, have been notified that thidemvental
Protection Agency, state governing bodies or peimadividuals consider such companies to be patiti
responsible parties (“PRP”) under Superfund orteeldaws. The proceedings relating to these sie@mavarious
stages. The cleanup process has not been comptetsakt sites and the status of the insurance agedor most of
these proceedings is uncertain. Consequently, tmep@ny cannot determine accurately its ultimataillts for
investigation or cleanup costs at these sites.

As events progress at each site for which it has Imamed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incledall costs that are probable and can be reasorabigated. In
establishing these liabilities, the Company consids shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involtkeg conclusions of any studies, the magnitude piramedial
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, ardigs, each party’s percentage allocation of aidte site.
Although the ultimate liability may differ from thestimate, the Company routinely reviews the liieg and revise
the estimate, as appropriate, based on the masintunformation available. The Company had pravisitotaling
$12 million and $13 million, respectively, for Jud@, 2008 and December 31, 2007 for US Superfued.si

Additional information relating to environmentahnediation activity is contained in the footnoteghe
Company’s consolidated financial statements inaudehe 2007 Form 10-K.

18. Subsequent Event:

On July 3, 2008, the Company declared a cash didida its 4.25% convertible perpetual preferredisto
amounting to approximately $3 million and a cashd#éind of $0.04 per share on its Series A commockst
amounting to approximately $6 million. Both cashidiénds are for the period May 1, 2008 to JulyZ18 and wil
be paid on August 1, 2008 to holders of recordfasly 15, 2008.

On July 17, 2008, the Company sold its 55.46% és#tein Derivados Macroquimicos S.A. de C.V.
("DEMACSA") for proceeds of approximately $3 millio DEMACSA produces Cellulose Ethers at an indalstri
complex in Zacapu, Michoacan, Mexico. In June 2@08,Company recorded an impairment charge of #iomi
As a result, the proceeds from the sale approxitidte carrying value of DEMACSA on the date of tade. The
Company concluded the sale of DEMACSA is not aalitioued operation due to certain forms of contigui
involvement between the Company and DEMACSA subseio the sale.
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Item 2. Managemen's Discussion and Analysis of Financial Conditionnal Results of Operations

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

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (“MD&A”") and eth
parts of this Quarterly Report on Form 10-Q contartain forward-looking statements and informatielating to
us that are based on the beliefs of our manageasentll as assumptions made by, and informatiorently
available to, us. When used in this document, weuth as “anticipate,” “believe,” “estimate,” “exqig “intend,”
“plan” and “project” and similar expressions, asytielate to us are intended to identify forwardking statements.
These statements reflect our current views witpeesto future events, are not guarantees of fygartormance an
involve risks and uncertainties that are diffidolpredict. Further, certain forward-looking staets are based
upon assumptions as to future events that maymwetpgo be accurate. Factors that might cause diffelnences
include, but are not limited to, those discussetth@subsection entitled-actors That May Affect Future Results i
Financial Condition” below. The following discussishould be read in conjunction with our 2007 FAOK filed
with the Securities and Exchange Commission (“SE®"Jebruary 29, 2008 and the unaudited interinsclifated
financial statements and notes thereto includegdisre in this Quarterly Report on Form 10-Q. Wsuae no
obligation to revise or update any forward-lookstgtements for any reason, except as requireday la

Overview

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

We have experienced several recent highlights.

+ Successfully started up our newly constructed 2166 GUR® ultra-high molecular weight polyethylene
(“UHMW-PE") facility, 100,000 ton acetic anhydridacility and 300,000 ton vinyl acetate monomer
(“VAM ") facility, all located at our integrated chemicahgaex in Nanjing, Ching

« Signed an agreement to establish a 20,000 squarr-miegrated technology and marketing facility in
Shanghai. The facility, expected to be completeeiirty 2010, will combine the headquarters for Asiia
businesses, customer application development a@adreh and development cen

» Our Nutrinova business and BRAIN AG, a leading fpaan white biotech company, identified all-natural
compounds for high intensity sweeteners and swegstaighancer:

« Introduced EcoVAE, a new vinyl acetate/ethylene lsion technology designed to facilitate the mantufee
of high quality, ec-friendly paints for North Americ

» Resolved certain legacy litigation matters by @ntgeinto a settlement agreement for $107 milliolated to
sales by the polyester staple fibers business,hwaechst AG sold to KoSa, Inc. in 19!

* Announced intent to divest ownership interest galey Infraserv investments located in Knapsack,d8gn
and Wiesbaden, Germany, where we no longer havefaetnring operations
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Results of Operations

Financial Highlights

Statement of Operations Data

Net sales

Gross profit

Selling, general and administrative exper

Other (charges) gains, r

Operating profit

Equity in net earnings of affiliate

Interest expens

Refinancing expens

Dividend income— cost investment

Earnings (loss) from continuing operations
before tax and minority interes

Earnings (loss) from continuing operatic

Earnings (loss) from discontinued operati

Net earnings (loss

Other Data:

Depreciation and amortizatic

Balance Sheet Data

Three Months Ended June 30, Six Months Ended June 30,

% of % of % of % of
2008 Net Sale: 2007 NetSale: 2008 NetSale: 2007 Net Sale:
(unaudited)

(in $ millions, except for percentages

1,86¢ 100.C 1,55¢ 100.( 3,71¢ 100. 3,111 100.C
396 212 337 217 814 21.¢ 69  22.
138 (7.4 (1229 (7.9 74 (7.4 (239 (7.7)
@ (04 (105 (6.7) (23 (0.6) (106 (3.4
207 1131 71  4€ 441 11¢ 277 8.9
17 0¢ 23 15 27 07 41 13
63 (34 (61) (3.9 (130 (3.5 (139 (4.9
(256) (16.) — (256 (8.9
75 4C 48 31 102 28 64 21

247 132 (166 (10.f) 465 12 3 01
203 10 (124) (8C) 346 94 (2 (0.1
69 @7 7 04 (69 (1Y 86 2.8
134 7.2 (117 (75 27¢ 7E 84 27

82 4.4 73 47 16t 4.4 141 4.5

As of As of
June 30 December 31
2008 2007
(unaudited)

(in $ millions)

Short-term borrowings and current installmentsooig-term debt — third party and

affiliates
Add: Lonc-term debt

Total debt

252 27z
3,371 3,28¢
3,628 3,55¢

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

and Six Months Ended June 30, 2007
Net Sales

Net sales for the three and six months ended Jon20®8 increased 20% to $1,868 million and 19% to
$3,714 million, respectively, compared to the sam@eods in 2007. Higher prices and favorable fareigrrency
impacts (primarily related to the Euro across efjraents) increased net sales 11% and 6%, resggctiveing the
three months ended June 30, 2008 compared torde months ended June 30, 2007, and 11% and 7%,
respectively, during the six months ended Jun€808 compared to the six months ended June 30, 20@fer
prices were primarily driven by a tight global slyppf acetyl, polyvinyl alcohol (“PVOH"and AT Plastics produc
coupled with our ability to pass on higher raw miate prices to our customers for both acetyl amailsions
products. Volumes increased due to strong demaAdiafor Advanced Engineered Materials’ products
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and from the startup of our acetic acid unit in [Wam China in mid-2007. These increases were glrtoffset by
decreased volumes resulting from the transferadeflproduction to our China ventures, weakened ddrimathe
US construction markets and the slowing of the Ream economy.

Gross Profit

Gross profit as a percentage of net sales remaatatively flat for the three and six months endade 30,
2008 compared to the same periods in 2007. Highengy and raw material costs more than offsetribeease in
net sales, causing a modest decrease in grossgeafipercentage of net sales.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@$16 million and $36 million for the three andraonths
ended June 30, 2008, respectively, compared teaime periods in 2007. Additional spending on bissine
optimization and finance improvement initiativesreased selling, general and administrative exseimge
$8 million and $18 million for the three and six mtlas ended June 30, 2008, respectively, as compated same
periods in 2007. The remaining increase in sellganeral and administrative expenses is drivenariynby foreigr
currency impacts.

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

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007

(unaudited)

(in $ millions)
Employee termination benefi 4 (25) (12) (25)
Plant/office closure — — @) —
Ticona Kelsterbach plant relocati 3 3 (5) 3
Deferred compensation triggered by Exit Ev — (74) — (74)
Asset Impairment — 3 — 3
Other — — — (1)
Total Other (charges) gains, I () (10%) (23 (10€)

Employee termination benefits relate primarily to continued strategy to simplify and optimize business
portfolio.

In May 2007, as a result of the triggering of arit Bvent, as defined in Note 12 of the accompanyingudite(
interim consolidated financial statements, we egpdr74 million representing deferred compensatian
payments for the respective participants’ 20052005 contingent benefits.

Operating Profit

Operating profit increased $136 million and $164iom for the three and six months ended June 8082
respectively, compared to the same periods in Z0B&.increases are principally driven by increasegoss profit
and decreases in other (charges) gains, net dilmnthree and six months ended June 30, 2008 cechpathe
same periods in 2007. The increases are partitifgtdy increases in selling, general and adnriatiste expenses
described above.

Interest Expense

Interest expense for the three months ended JuriZ088 increased $2 million compared to the samiegé
2007 due to an increase in interest expense relat€tiina financing activities, partially offset lywer interest
rates for our senior credit facilities. Interesperse for the six months ended June 30, 2008 dsatek8 million
compared to the six months ended June 30, 2007odow/er interest rates on our senior credit féiesi compared
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to our senior discount notes and senior subordinad¢ées, which were fully repaid by May 2007, gllyi offset by
an increase in interest expense related to Chi@ading activities.

In April 2007, we refinanced our outstanding depentering 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 ccaitsl 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 recoedad@amponent of refinancing expense in the unediditerim
consolidated statement of operations for the threksix months ended June 30, 2007.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates decreased $iian and $14 million for the three and six mongrsded
June 30, 2008, respectively, compared to the sameds in 2007. The decreases primarily relatetwuced
earnings from our Advanced Engineered Materialffliaies due to higher raw material and energy €asid a
decline in volumes.

Income Taxes

Our effective income tax rate for the three momhded June 30, 2008 was 18% compared to 26% fahitbe
months ended June 30, 2007. Our effective incomeata for the six months ended June 30, 2008 \b&s 2
compared to 167% for the six months ended Jun2@y. The effective income tax rate decreasechiosix
months ended June 30, 2008 primarily due to thidiion of tax benefit in the US on fees incurradconnection
with the 2007 debt refinancing and the US inconxestéect resulting from the maturity of cross cuncg swap
arrangements in June 2008 (see Note 7 to the a@onmy unaudited interim consolidated financiatestaents).
These decreases are partially offset by the USiectax effect on increased foreign earnings andleinds. The
overall effective income tax rate is less thanUtsestatutory federal and state rates due to indoeireg taxed at
lower rates in various foreign jurisdictions.

Earnings (Loss) from Discontinued Operations

Earnings from discontinued operations for the ttaneg six months ended June 30, 2008 primarily edtat
legal settlement agreement we entered into in 2008. Under the settlement agreement, we agregalyto
$107 million to resolve certain legacy items. Bessathe legal proceeding related to sales by theeptdr staple
fibers business which Hoechst AG sold to KoSa, imd.998, the impact of the settlement is reflectdtthin
discontinued operations in the current period. tBe¢Polyester Staple Antitrust Litigation” in Noi® of the
accompanying unaudited interim consolidated finalnstatements.

Earnings from discontinued operations for the ttaeg six months ended June 30, 2007 primarily edtat
Acetyl Intermediates’ sale of its oxo products aedivatives businesses in February 2007, and thiedsiwn of our
Edmonton, Alberta, Canada methanol facility duting second quarter of 2007. As a result, revenngé®gpenses
related to these businesses are reflected as aoc@mipof discontinued operations.

Expansion in China

The acetic acid facility located in our Nanjing,i@dcomplex has been running at full productioesatince
June 2007 and we commenced production of vinyleaeemulsions at the complex during the fourth tguanf
2007. During the first quarter of 2008, we comnuasid the startup of our Celstr@ifong fiber-reinforced
thermoplastic unit in Nanjing. Our newly construtf0,000 ton GUR ultra-high molecular weight polyethylene
(“UHMW-PE") facility, 100,000 ton acetic anhydridacility and 300,000 ton VAM facility started up ihe third
quarter of 2008. Operations for the compoundingtdd the complex are expected to begin by 2009.

The complex brings world-class scale to one siteHe production of acetic acid, VAM, acetic antigdr
emulsions, Celstrafilong fiber-reinforced thermoplastic, UHMW-PE (“GUR’an ultra-high molecular weight
polyethylene and compounding. We believe the Ngnjiomplex will further enhance our capabilitiebtdter meet
the growing needs of our customers in a numbendaifstries across Asia.
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Selected Data by Business Segme

Net Sales

Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Inter-segment Elimination

Total Net Sale:

Other (Charges) Gains, Ne:
Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Total Other (Charges) Gains, N

Operating Profit (Loss)
Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Total Operating Profit (Los

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

Advanced Engineered Materiz

Consumer Specialtie

Industrial Specialtie

Acetyl Intermediate

Other Activities

Total Earnings (Loss) from Continuing OperationddBe Tax
and Minority Interest:

Depreciation & Amortization
Advanced Engineered Materit
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Total Depreciation & Amortizatio
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Three Months Ended

June 30, Six Months Ended June 3(
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions)

30C 257 43 594 51¢ 75
292 281 11 574 55(C 24
38¢ 35E 31 751 701 50
1,067 82¢ 23¢  2,16% 1,66¢ 49t
1 — 1 1 1 —
(17¢) (16€) (12) (369 (32¢) (42)
1,86¢ 1,55¢ 31z 3,71¢ 3,111 603
(€) ©) 2 (6) (5) D)
— (7 7 (D) 7
(@D} (19 18 4 (19 15
2 11 9 9 (@11 2
(1) (63) 62 (3 (63) 60
(7) (105 98  (23) (106€) 83
37 32 5 67 68 (1)
46 48 () 96 96 —
20 v 21 37 11 26
14¢€ 91 57 32t 22% 10z
(449 (99 55 (84 (121) 37
207 71 13€ 441 277 164
48 48 — 87 98 (11
94 82 12 144 12¢ 15
20 v 21 37 11 26
181 11C 71 387 24¢€ 141
(96) (407) 311 (190) (481) 291
247  (16§) 41F 46E 3 462
19 17 2 39 34 5
13 13 — 27 24 3
14 16 2 28 30 2
34 26 8 66 50 16

2 1 1 5 3 2

82 73 9 16E 141 24




Factors Affecting Segment Net Sale

The charts below set forth the percentage incr@es@ease) in net sales from the 2007 period t2008
period attributable to each of the factors indiddta the following business segments.

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

Factors Affecting Second Quarter 2008 Segment Netlgs
Compared to Second Quarter 2007

Advanced Engineered Materit 8 — 9 — 17
Consumer Specialtie 4 5 3 — 4
Industrial Specialtie (9 13 8 (3) @ 9
Acetyl Intermediate 10 13 6 — 29
Total Company © 4 11 6 (1) 20
Factors Affecting the Six Months Ended June 30, 2@Segmen
Net Sales Compared to Six Months Ended June 30, Z00

Advanced Engineered Materit 7 (@D} 8 — 14
Consumer Specialtie @) 4 3 4(b) 4
Industrial Specialtie (10 12 7 2@ 7
Acetyl Intermediate 9 15 6 — 30
Total Company © 2 11 7 1) 19

@ Includes the loss of sales related to the AT Rie' Films business
®) Includes net sales from the Acetate Products Luin(“ APL”) acquisition.
© Includes the effects of the captive insurance carigss

Summary by Business Segment for the Three and Sixdths Ended June 30, 2008 compared to the Three
and Six Months Ended June 30, 2007
Advanced Engineered Materials

Six Months Ended

Three Months Ended June 30, June 30,
Change Change
2008 2007 in$ 2008 2007 in $
(unaudited)
(in $ millions, except for percentages)
Net sales 30C 257 43 594 51¢ 75
Net sales varianci
Volume 8% 7%
Price — (1)%
Currency 9% 8%
Other — —
Other (charges) gains, r (©)] ) 2 (6 ) @
Operating profit 37 32 5 67 68 (1)
Operating margil 12.2% 12.5% 11.2% 13.1%
Earnings (loss) from continuing operations befareand
minority interests 48 48 — 87 98 (11)
Depreciation and amortizatic 19 17 2 39 34 5

Our Advanced Engineered Materials segment devefppsluces and supplies a broad portfolio of high-
performance technical polymers for applicationumoaotive and electronics products and in othesoorer and
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industrial applications, often replacing metal tasg. The primary products of Advanced Engineeratekials are
polyacetal products (“POM”), polybutylene terephi#tta (‘PBT”) and GUR. POM and PBT are used in aaldro
range of products including automotive componegies;tronics and appliances. GUR is used in baieparators,
conveyor belts, filtration equipment, coatings amedical devices.

Advanced Engineered Materials’ net sales incre&48&dmillion and $75 million for the three and sixnths
ended June 30, 2008, respectively, compared tsathme periods in 2007. Volume increases improvedales by
8% and 7% for the three and six months ended JOn20B8, respectively, as compared to 2007, prignas a
result of growth in Asia. Successful implementatidmew automotive and GUR projects and high stitefiger
accounts in China also continue to contribute tawe growth. Favorable foreign currency impactseased net
sales by 9% and 8% for the three and six monthedakddne 30, 2008, respectively, as compared to. ZDgatall,
prices remained relatively flat as price increaeghe GUR and PBT product lines were offset bg@idecreases in
the POM product line, primarily due to product mialume increases in the first six months of 2088 expected t
moderate for the remainder of the year as the W&aative industry continues to face challenges.

Operating profit increased $5 million during thesa months ended June 30, 2008 compared to the thre
months ended June 30, 2007. Slight increases ssgnfit, coupled with decreases in research andldpment
costs and other charges (gains), net were partéfiet by increases in selling, general and adstriziive expenses.
Operating profit for the six months ended June2B08 was relatively flat compared to the six morghded
June 30, 2007 as higher gross profit was offsehtreased selling, general and administrative esgenOther
(charges) gains, net decreased in 2008 primariytdihe absence of $2 million of deferred compmsalan
expenses incurred in 2007. The remaining portiootioér (charges) gains, net consists of chargateceto the
relocation of our Ticona plant in Kelsterbach. SEeona Kelsterbach Plant Relocation” below.

Earnings (loss) from continuing operations befareand minority interests remained flat for theethmonths
ended June 30, 2008 compared to the three mondlesidune 30, 2007 and decreased $11 million fosithmonth:
ended June 30, 2008 compared to the same perR@Dih During the three months ended June 30, 2088,
increase in operating profit (loss) was offset puiily by decreased earnings from equity affiliaearing the six
months ended June 30, 2008, the decrease in agepatfit (loss) was the result of decreased egmfrom equity
affiliates of $10 million. Earnings from equity difites declined in both periods primarily due tgrsficantly higher
raw material and energy costs.

Increases to depreciation and amortization foistkenonths ended June 30, 2008 compared to thaanths
ended June 30, 2007 are primarily due to the impfittreign currency.

Ticona Kelsterbach Plant Relocation

In 2007, we finalized a settlement agreement wighRrankfurt, Germany, Airport (“Fraport”) to rebte our
Kelsterbach, Germany, Ticona business resolvingre¢years of legal disputes related to the plarfradkfurt
airport expansion. As a result of the settlememetwill transition Ticona’s operations from Kelstadh to the
Hoechst Industrial Park in the Rhine Main area @rrany by mid-2011. Over a five-year period, Frapalt pay
Ticona a total of €670 million to offset the coassociated with the transition of the business fitsmurrent
location and the closure of the Kelsterbach plemdune 2008, we received €200 million ($311 mil)iérom
Fraport under this agreement. Amounts received ffoaport are accounted for as deferred proceedsrand
included in long-term other liabilities in the umtited consolidated balance sheets as of June 88, &td
December 31, 2007. In addition, we received €38oni($59 million) in value-added tax from Fraperich will
be remitted to the tax authorities in August 2008.
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Below is a summary of the financial statement intjgasociated with the Ticona Kelsterbach plantcagion:

Six Months Ended Total From

June 30, Inception Through
2008 2007 _ June 30, 200¢
(unaudited)
(in $ millions)
Proceeds received from Frap 311 — 33¢
Costs expense 5 3 11
Costs capitalize 62 4 10z
Consumer Specialties
Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions, except for percentages
Net sales 292 281 11 574 55C 24
Net sales varianci
Volume (4)% (7%
Price 5% 4%
Currency 3% 3%
Other — 4%
Other (charges) gains, r — ) 7 @ 8 7
Operating profit 46 48 (2) 96 96 —
Operating margil 15.€% 17.1% 16.7% 17.5%
Earnings (loss) from continuing operations befaseand minority
interests 94 82 12 144 12¢ 15
Depreciation and amortizatic 13 13 — 27 24 3

Our Consumer Specialties segment consists of oatade Products and Nutrinova businesses. Our Acetat
Products business primarily produces and supptiegate tow, which is used in the production ogfilproducts. We
also produce acetate flake which is processedsicetate fiber in the form of a tow band. The susftegompletion
of the acquisition of APL on January 31, 2007 fartimcreases our global position and enhanceslulitydo
service our customers. Our Nutrinova business mesland sells Suné&tt, a high intensity sweetener, and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.

Consumer Specialties’ net sales increased 4% fibrthe three and six months ended June 30, 2009 a@u
to the same periods in 2007. Higher tow pricingcontinued strong demand and favorable currency étspdrove
the increase in net sales. During the six montkie@dune 30, 2008, a portion of the increase isales was due to
an additional month of sales from the APL acquisitiThe increase in both periods was partiallyetffs/ lower
acetate flake volumes as a result of the shiftakef production to our China ventures and modedirdes in Sunett
®prices and volumes.

Operating profit decreased $2 million and remaireddtively flat for the three and six months endade 30,
2008, respectively, compared to the same perio@807. Operating margins decreased in both pedadgo
increased raw material costs in both the Acetabellits and Nutrinova businesses and higher fraigtitenergy
costs in the Acetate Products business. The dexgeexe partially offset by decreased other (clgrgains, net of
$7 million in each period. Other (charges) gairet,far the three and six months ended June 30, 2@0rded
$3 million of deferred compensation plan expenses$t million of other restructuring charges.

Earnings (loss) from continuing operations befaseand minority interests increased $12 million and
$15 million for the three and six months ended BMe2008, respectively, compared to the same geiiv2007.
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The increases were driven principally by higherwamlividends received from our China venturesmiuthe three
months ended June 30, 2008 compared to the saioe pe2007.

Industrial Specialties

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2008 2007 in$ 2008 2007 _in$
(unaudited)
(in $ millions, except for percentages
Net sales 38€ 35t 31 751 701 50
Net sales varianci
Volume (9% (10)%
Price 13% 12%
Currency 8% 7%
Other (3)% (2)%
Other (charges) gains, r @ (@9 18 @) (19 15
Operating profit 20 1) 21 37 11 26
Operating margil 5.2% (0.9% 4.9% 1.€6%
Earnings (loss) from continuing operations befaseand minority
interests 20 (@)} 21 37 11 26
Depreciation and amortizatic 14 16 (2) 28 30 2

Our Industrial Specialties segment includes our Bions, PVOH and AT Plastics businesses. Our Emidsi
business is a global leader which produces a hpoadlict portfolio, specializing in vinyl acetatéfgiene emulsion
and is a recognized authority on low VOC (volatitganic compounds), an environmentdtigndly technology. A
a global leader, our PVOH business produces atgla®road portfolio of performance PVOH chemicals
engineered to meet specific customer requireméntsemulsions and PVOH products are used in a widgy of
applications including paints and coatings, adtessibuilding and construction, glass fiber, testé@d paper. AT
Plastics offers a complete line of low-density mbhylene and specialty ethylene vinyl acetate gapets. AT
Plastics’ products are used in many applicationkuding flexible packaging films, lamination filnrgducts, hot
melt adhesives, medical tubing and automotive ¢argpe

Industrial Specialties’ net sales increased $3lianiand $50 million during the three and six manémded
June 30, 2008, respectively, compared to the sameds in 2007. The increases were primarily drilwgrhigher
pricing across all businesses and favorable foreigrency impacts. Higher overall pricing was priityadue to
market tightness for PVOH and increasing raw matensts which allowed for upward movement in prgcacross
all regions. The increase was partially offset bgréased volumes and the absence of net sales finsthsix month
of 2008 from the AT Plastics’ Films business, whieas divested in the third quarter of 2007. Volurdesreased in
the Emulsions and PVOH businesses due to the wedkmand in US construction markets. Additionalgyvinc
in certain European end-markets drove the Emulsiohsne declines.

Operating profit increased $21 million and $26 ioillfor the three and six months ended June 308,200
respectively, compared to the same periods in 20Pérating margins increased during the three anchenths
ended June 30, 2008 compared to the same peri@@®if) due primarily to decreases in other (chargams, net.
During 2007, we initiated a plan to simplify andiogze our Emulsions and PVOH businesses to beataader il
technology and innovation. Other charges (gaires)jntludes a charge of $4 million for employeerteation
benefits incurred under this plan during the sixathe ended June 30, 2008. Other charges (gairtshahedes a
charge of $16 million and $3 million for employeserance and impairment of long-lived assets, iy,
under this plan for the three and six months erdde 30, 2007. The increases in operating praditlae to lower
expenses under this plan during the three and sintlis ended June 30, 2008 compared to the sanuelpéni 2007
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Earnings (loss) from continuing operations befaseand minority interests increased $21 million and
$26 million for the three and six months ended BMe2008, respectively, compared to the same g=ii02007,
principally driven by higher operating profit.

Acetyl Intermediates

Three Months Ended Six Months Ended
June 30, June 30,
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions, except for percentages
Net sales 1,067 82¢ 23€ 2,16% 1,66¢ 49t
Net sales varianci
Volume 10% 9%
Price 13% 15%
Currency 6% 6%
Other — —
Other (charges) gains, r @ 1 9 (9 (12) 2
Operating profit 14¢ 91 57 32t 22¢ 10z
Operating margil 13.9% 11.(% 15.% 13.2%
Earnings (loss) from continuing operations befaseand
minority interest: 181  11C 71 387 24¢€ 141
Depreciation and amortizatic 34 26 8 66 50 16

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

Acetyl Intermediates’ net sales increased $238anilhnd $495 million during the three and six maenthded
June 30, 2008, respectively, compared to the sameds in 2007. Volumes increased due to the staudf our
acetic acid unit at our Nanjing, China facilityrimid-2007 coupled with the absence of the tempanaplanned
outage of the acetic acid unit at our Clear LalexaF facility during 2007. Pricing increases weteeah by the tigh
global supply of acetyl products, higher methamal athylene costs and favorable currency impadaisglthe three
and six months ended June 30, 2008 compared &athe periods in 2007.

Operating profit increased $57 million and $102lianil for the three and six months ended June 30820
respectively, compared to the same periods in 20Qpérating margins increased slightly as increasesw
material, freight and energy costs were more ttitsebby increases in net sales. During the threksix months
ended June 30, 2008, increases in gross profitlaactases in other charges (gains), net more ffget increases
in selling, general and administrative expensesrasearch and development costs. Other (charges), geet
incurred during the six months ended June 30, 208/ primarily related to the planned shutdownwf®ampa,
Texas facility. Other (charges) gains, net incudtadng the six months ended June 30, 2007 pritigipansist of
$10 million of deferred compensation plan expenbeseases in selling, general and administratieases are
consistent with the increase in net sales. Researdldevelopment costs increased primarily dueréoma up of
research and development projects in China, inctudésearch and development activities associaitbdive sole
and exclusive license to patents and patent apiplicarelated to acetic acid. Depreciation and dization expense
for the three and six months ended June 30, 200 ared to the same periods in 2007 increased phnaara
result of the startup of our acetic acid plant amfihg, China in 2007 and as a result of acceldrdépreciation
associated with the planned shutdown of our Paifgeas facility.

Earnings (loss) from continuing operations befaseand minority interests increased $71 million and
$141 million for the three and six months ended2J8®, 2008, respectively, compared to the samegeim 2007
due to higher operating profit and dividend incdinoen our cost investment. Dividend income from oast
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investment, Ibn Sina, increased $14 million and B&6on for the three and six months ended June2808,
respectively, compared to the same periods in 280% result of higher earnings from expanding marfpr
methanol and methyl tertiary-butyl ether.

Other Activities

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

Net sales increased $1 million for the three moetided June 30, 2008 compared to the three montlesie
June 30, 2007. The increase was driven by theasera third-party revenues from our captive inscea
companies. Net sales remained flat for the six moenhded June 30, 2008 compared to the six monttedle
June 30, 2007. We do not expect third-party reverfieen our captive insurance companies to incre@g#ficantly
in the near future.

The operating loss for Other Activities decreasgf fillion and $37 million for the three and six ntlas ende
June 30, 2008, respectively, compared to the sameds in 2007. The decrease in operating lossduado
decreases in other (charges) gains, net offseighehselling, general and administrative expen®#ser (charges)
gains, net decreased principally due to the absen®89 million in deferred compensation plan caktt were
expensed during the three months ended June 30, 3elling, general and administrative expensesased due
additional spending on business optimization andrfce improvement initiatives of $8 million and $th8lion for
the three and six month periods ended June 30, 288Bectively, as compared to the same period80i.

The loss from continuing operations before tax muirbrity interests decreased $311 million and $28llion
for the three and six months ended June 30, 2@8Bectively, compared to the same periods in 20@Marily due
to refinancing costs incurred in 2007 and the deseeén operating loss discussed above. Duringhtiee tnonths
ended June 30, 2007, we incurred $256 million fihamcing expenses associated with the April 2,7206bt
refinancing.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivaserdts
dividends from our portfolio of strategic investn®rin addition, we have availability under ouriserredit
agreement to assist, if required, in meeting owking capital needs and other contractual obligetidVe believe
we will have available resources to meet our liguicequirements, including debt service, for teeainder of 200
and for the subsequent twelve months. If our clsh from operations is insufficient to fund our delervice and
other obligations, we may be required to use atiegins available to us such as increasing our bargswreducing
or delaying capital expenditures, seeking additicapital or seeking to restructure or refinanceindebtedness.
There can be no assurance, however, that we witirage to generate cash flows at or above curexai$ or that
we will be able to maintain our ability to borrowder our revolving credit facilities.

Cash Flows

Cash and cash equivalents as of June 30, 2008888&million, which was an increase of $158 millfoom
December 31, 2007.

Net Cash Provided by Operating Activities

Cash flow from operations increased $267 millionmyithe six months ended June 30, 2008 as compared
the six months ended June 30, 2007. An increaspénating profit of $164 million and lower casheaaxpaid of
$100 million during the six months ended June 30&as compared to the same period in 2007 cotedto the
increase. Also contributing to the increase wasatheence in 2008 of cash spent on our long-teremiinge plan,
$59 million for value-added tax received from Frapehich will be remitted to the tax authoritiesAmugust 2008
and adjustments to cash for discontinued operatidasistments to cash for discontinued operatidri&l®1 million
during the six months ended June 30, 2007 primeaglgted to working capital changes of the oxo potsl and
derivatives businesses we sold and the shutdownradEdmonton, Alberta, Canada methanol facilityiry2007.
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Negative changes to trade working capital and dastgred in a legal settlement of $107 milliongske" Polyeste!
Staple Antitrust Litigation” in Note 10 of the agopanying unaudited interim consolidated financiatements)
partially offset the increases.

Net Cash Provided by (Used in) Investing Activities

Net cash from investing activities decreased frorash inflow of $295 million for the six months exd
June 30, 2007 to a cash outflow of $33 milliontfue same period in 2008. Cash outflows during thenenths
ended June 30, 2008 included capital expenditur§4$26 million, cash spent on the Ticona Kelstehbglant
relocation of $62 million and $93 million spentsattlement of our cross currency swaps (see “CZosgency
Swaps” below). Cash received from Fraport in cotinaavith the Ticona Kelsterbach plant relocatianrtally
offset cash outflows during 2008. Cash inflows dgrihe six months ended June 30, 2007 primarilgisted of
cash received from the sale of our oxo productsdamivatives businesses, partially offset by cagfimvs spent on
the APL acquisition and capital expenditures.

Our cash outflow for capital expenditures were $a8ion and $116 million for the six months endaghe 30
2008 and 2007, respectively. Capital expenditureewprimarily related to major replacements of pment,
capacity expansions, major investments to reduttegwperating costs, and environmental and healthsafety
initiatives. Capital expenditures also includedhcggent on the expansion of our integrated chemmalplex in
Nanjing, China. Capital expenditures are expeatdubttapproximately $300 million for 20C

Net Cash Used in Financing Activities

Net cash used in financing activities decreaseah faccash outflow of $706 million for the six mongrsded
June 30, 2007 to a cash outflow of $183 milliontfer same period in 2008. The decrease primailiéye® to cash
outflows attributable to the debt refinancing ir0ZGs discussed in Note 6 to the accompanying utealidterim
consolidated financial statements. As a resulbhefrefinancing, we incurred a net cash outflow2EBmillion
related to repayments of our debt during the sixtm®ended June 30, 2007. In addition, our cadayfdr various
refinancing expenses was approximately $240 milioring the six months ended June 30, 2007. Further
contributing to the decrease was $132 million tzssh spent on repurchases of our Series A comrook gtiring
the six months ended June 30, 2008 as comparéé &ix 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 sourcéafidity is cash generated from operations, aldé cash and
cash equivalents and dividends from our portfofistoategic investments. In addition, we have aklity under

our senior credit agreement to assist, if requiredjeeting our working capital needs and othetremtual
obligations.

Celanese has no material assets other than tHedftds subsidiaries and no independent exterpatations of
its own. As such, we generally will depend on thsttflow of our subsidiaries to meet our obligagion

Debt and Capital

Holders of our preferred stock are entitled to ne&ewhen, as and if declared by our Board of Oioes; 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 May0D52 Dividends on the preferred stock are cumuadtiom the
date of initial issuance. As of June 30, 2008 divéend is expected to result in an annual payroént
approximately $10 million. The preferred stock @meertible, at the option of the holder, at anyetimto
approximately 1.26 shares of our Series A commockssubject to adjustments, per $25.00 liquidagiceference
of the preferred stock. During the three monthseentline 30, 2008 and 2007, we paid $2 million &hchiflion,
respectively, of cash dividends on our preferredlstOn July 3, 2008, we declared a $3 million cdisidend on
our preferred stock, which will be paid on Augus2Q08.
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In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fupndsjuarterly
cash dividend on each share of our Series A constank 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 three months ended June 30, 2088007, we
paid $6 million of cash dividends in each periodoom Series A common stock and on July 3, 2008deaared a
$6 million cash dividend which will be paid on A, 2008. Based upon the number of outstandiagestas of
June 30, 2008, the annual cash dividend paymempsoximately $24 million.

Our senior credit agreement consists of $2,280anibf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $650 millioolwéwg credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1Borrowings under the senior credit agreement im¢erest at a
variable interest rate based on LIBOR (for US de)l@ar EURIBOR (for Euros), as applicable, or, &8 dollar-
denominated loans under certain circumstancessaade, in each case plus an applicable margmaphlicable
margin for the term loans and any loans under tbditlinked revolving facility is 1.75%, subjea potential
reductions as defined in the senior credit agreénfenof June 30, 2008, the applicable margin wa$land
continues to be subject to potential adjustmentiefised in the senior credit agreement. The team$ under the
senior credit agreement are subject to amortizatidi¥o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans will be due on April 2, 2014.

As of June 30, 2008, we had total debt of $3,62Banicompared to $3,556 million as of December Z107.
We were in compliance with all of the covenantated to our debt agreements as of June 30, 2008.

As of June 30, 2008, there were no outstandingoongs or letters of credit issued under the rewmg\credit
facility; accordingly, $650 million remained avdila for borrowing. As of June 30, 2008, there w&t80 million o
letters of credit issued under the credit-linkegbteing facility and $98 million remained availakfier borrowing.

In March 2008, Crystal US Holdings 3 LLC, a subaigliof Celanese Corporation, was upgraded by Maody’
Investors Service with a positive outlook and gooate credit rating of Ba2 from Ba3.

Contractual Debt and Cash ObligationsThere have been no material revisions to ourracttal obligations
as filed in our Annual Report on Form 10-K as ofl éor the year ended December 31, 2007 as filed thit SEC
on February 29, 2008.

Purchases of Treasury Stock

On February 8, 2008, our Board of Directors auttetithe repurchase of up to $400 million of oure3eA
common stock. The authorization gives managementetion in determining the conditions under wtsblares
may be repurchased. During the six months endeel 3002008, we repurchased 2,948,900 shares @arigs A
common stock at an average purchase price of $4&i74hare for a total of approximately $126 millursuant to
this authorization.

Treasury stock purchases reduce the number ofsbatstanding and the repurchased shares may déwyse
for compensation programs utilizing our stock attteo corporate purposes. We account for treasogkastsing the
cost method and include treasury stock as a conmpaf&hareholders’ equity.

Cross Currency Swaps

To protect the foreign currency exposure of a meg$tment in a foreign operation, we entered inbGs
currency swaps with certain financial institution®2004. Under the terms of the cross currency savegngements,
we paid approximately €13 million in interest aedeived approximately $16 million in interest omgd5 and
December 15 of each year. Upon maturity of thescoosrency swap arrangements in June 2008, we owed
€276 million ($426 million) and were owed $333 nali. In settlement of the obligation, we paid $98iam (net of
interest of $3 million) in June 2008.
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Domination Agreement

The domination and profit and loss transfer agre#r{the “Domination Agreement”) was approved at the
Celanese AG (“CAG”) extraordinary shareholders’ timggon July 31, 2004. The Domination Agreementvaen
CAG and the Purchaser became effective on Octqi#4 and cannot be terminated by the Purchaghein
ordinary course of business until September 30920Qrr subsidiaries, Celanese International Hokling
Luxembourg S.a.r.l. (“CIH"), formerly Celanese QayHoldings Luxembourg S.C.A., and Celanese USeleach
agreed to provide the Purchaser with financingrengithen the Purchaser’s ability to fulfill itsligations under, or
in connection with, the Domination Agreement anénsure that the Purchaser will perform all obitéigations
under, or in connection with, the Domination Agresrnwhen such obligations become due, includinthauit
limitation, the obligation to compensate CAG foyatatutory annual loss incurred by CAG duringtéren of the
Domination Agreement. If CIH and/or Celanese USdanigyated to make payments under such guarantesber
security to the Purchaser, we may not have suffidiends for payments on our indebtedness whenWieehave nc
had to compensate CAG for an annual loss for anggeuring which the Domination Agreement has bieen
effect.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

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

We describe our significant accounting policie®Nte 3, Summary of Accounting Policies, of the Nadi@
Consolidated Financial Statements included in aumu&al Report on Form 10-K as of and for the yealeen
December 31, 2007. We discuss our critical accagmplicies and estimates in MD&A in our Annual Repon
Form 10-K as of and for the year ended Decembe@Q7.

There have been no material revisions to the atiiccounting policies as filed in our Annual Reor
Form 10-K as of and for the year ended Decembe2@07 as filed with the SEC on February 29, 2008.

On January 1, 2008, we adopted the provisionsaieBtent of Financial Accounting Standard No. Fsdr
Value Measuremen{§SFAS No. 157”) for financial assets and liabd#i SFAS No. 157 defines fair value, thereby
eliminating inconsistencies in guidance found inaas prior accounting pronouncements, and incredselosures
surrounding fair value calculations. The adoptibSBAS No. 157 for financial assets and liabilititd not have a
material impact on our statement of operationsrfaial position or cash flows for the six monthdesh June 30,
2008.

SFAS No. 157 establishes a three-tiered fair vhlamrchy that prioritizes inputs to valuation teicjues used
in fair value calculations. The three levels oftitgpare defined as follows:

Level 1 — unadjusted quoted prices for identicakts or liabilities in active markets accessibleiby
Level 2 — inputs that are observable in the matketother than those inputs classified as Level 1
Level 3 — inputs that are unobservable in the ntptaee and significant to the valuation

SFAS No. 157 requires us to maximize the use offable inputs and minimize the use of unobservable
inputs. If a financial instrument uses inputs tiaditin different levels of the hierarchy, the inghent will be
categorized based upon the lowest level of inpaitithsignificant to the fair value calculation.
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Our financial assets and liabilities are measutddiavalue on a recurring basis and include stesravailable
for sale and derivative financial instruments. 3#ies available for sale include US government eoiporate
bonds, mortgage-backed securities and equity sesurDerivative financial instruments include ietst rate swaps
and foreign currency forwards and swaps.

Marketable Securities.Where possible, we utilize quoted market pricesieasure debt and equity securities;
such items are classified as Level 1 in the hiésasnd include equity securities and US governrbents. When
guoted market prices for identical assets are uladola, varying valuation techniques are used. Cominputs in
valuing these assets include, among others, ben&hyimdds, issuer spreads, forward mortgage-bacleedrities
trade prices and recently reported trades. Suatsaase classified as Level 2 in the hierarchytgpitally include
mortgage-backed securities, corporate bonds areat k8 government securities.

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

Recent Accounting Pronouncements

See Notes 2 and 11 of the accompanying unauditedrmconsolidated financial statements includethis
Form 10-Q for a discussion of recent accountingipumcements.
Factors That May Affect Future Results and FinancidCondition

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 anticipateltegr 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 ingjzinong
other things:

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

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

« changes in the price and availability of raw matisriparticularly changes in the demand for, supfiland
market prices of fuel oil, methanol, natural gamlcelectricity and petrochemicals such as ethe/lmd
butane;

« the ability to pass increases in raw material grime to customers or otherwise improve marginguiino
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 intellectual property@hdr legal protection afforded to our produ

» compliance costs and potential disruption or infetion of production due to accidents or other vedeen
events or delays in construction of faciliti

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

« changes in currency exchange rates and interest; iatc

» various other factors, both referenced and noteafsed in this documer

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Additional
information concerning these and other factorshmfound in our Annual Report on Form 10-K filediwihe SEC
on February 29, 2008, including in Iltem 1A — “RiB&ctors,” and as may be updated in Part I, Item2ARisk
Factors,” of this interim report on Form 10-Q. Shibone or more of these risks or uncertainties riadiee, or
should underlying assumptions prove incorrect,amtual results, performance or achievements maymaterially
from those described in this Quarterly Report dgrated, believed, estimated, expected, intendieshned or
projected. We neither intend nor assume any olitigab update these forward-looking statementsctvBpeak
only as of their dates.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdterfieom the foreign exchange, interest rate and
commodity risks disclosed in Item 7A in our Ann&port on Form 10-K as of and for the year ended
December 31, 2007 as filed with the SEC on Febr@8r2008. However, market risk associated withfeineign
currency exposure of a net investment in a forejgeration has changed due to the settlement afrtss currency
swap arrangements. To protect the foreign curremppsure of a net investment in a foreign operatienentered
into cross currency swaps with certain financiatitations in 2004. Under the terms of the crogsency swap
arrangements, we paid approximately €13 milliomisrest and received approximately $16 milliorniterest on
June 15 and December 15 of each year. The faiewalthe net obligation under the cross currencypsavas
included in current other liabilities at Decembér 3007. Upon maturity of the cross currency swagrgements in
June 2008, we owed €276 million ($426 million) ameie owed $333 million. In settlement of the obiiga, we
paid $93 million (net of interest of $3 million) {une 2008.

This net investment along with a portion of othesets, liabilities, revenues and expenses are deatad in
currencies other than the US dollar, principally Euro. Fluctuations in the value of these curesheigainst the
US dollar, particularly the value of the Euro, ¢eve a direct and material impact on our busineddiaancial
results.

Iltem 4. Controls and Procedure

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

Changes in Internal Control Over Financial Reporting

We are currently transitioning finance and accounfunctions from multiple locations in various odies to &
Financial Shared Service Center in Budapest, Hynddais transformation has involved significant sbes in
personnel and certain changes to internal procesgbsontrol procedures; however, the basic intematrols over
financial reporting have not materially changed.oAshe end of the period covered by this repbsre were no
changes in internal control over financial repaytihat have materially affected, or are reasonbikdjy to
materially affect, our internal control over finaaaeporting.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

We are involved in a number of legal proceedinaaslits and claims incidental to the normal conddctur
business, relating to such matters as produclitigbantitrust, past waste disposal practices ieahelase of chemicals
into the environment. While it is impossible afstiime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, we believe, bagdtie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtpmsi but may
have a material adverse effect on our results efaifpns or cash flows in any given accountingqeerBee also
Note 10 to the unaudited interim consolidated faolalhstatements for a discussion of legal procegd

There have been no significant developments ifiltgal Proceedings” described in our Annual Rejport
Form 10-K as of and for the year ended Decembe2@Q7 as filed with the SEC on February 29, 200@0than
those disclosed in Note 10 to the unaudited inteamsolidated financial statements under the hgadiRolyester
Staple Antitrust Litigation” and “Sorbates Antittusctions” and in the Form 8-K filed by the Compamty June 13,
2008.

Item 1A. Risk Factors

There have been no material revisions to the “Ristors” as filed in our Annual Report on Form 1Ga& of
and for the year ended December 31, 2007 (“200mHA@-K") with the SEC on February 29, 2008 otheartlthe
revised risk factor below, which replaces the fadtor appearing in our 2007 Form 10-K entitled a@ges in
environmental, health, and safety regulatory remméents could lead to a decrease in demand forrodupts.”

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

New or revised governmental regulations and inddeenstudies relating to the effect of our prodwcts
health, safety and the environment may affect dehfianour products and the cost of producing oodpcts.

Canada recently included vinyl acetate monomer (WWAas one of approximately 200 chemicals being
assessed as part of the Canadian Government’s CalsfiManagement Plan under the Canadian Envirorainent
Protection Act (“CEPA”). On May 16, 2008, Healthr@aa published a draft screening risk assessmdrdraft
risk management scope document for VAM that coreddising a ‘precautionary approach’, that VAM is&ed as
a “toxic substance” under CEPA. If this classifioatis finalized, Health Canada will proceed to ey a risk
management plan that could impose conditions astdetons on the use of VAM in Canada, includihg t
prohibition of VAM in some end uses and the limiatof residual VAM in others. The Company and othe
manufacturers and users of VAM have provided He@lthada with information on toxicological propesti
VAM and the residual levels of VAM in products méactured or distributed in Canada. Notwithstandibgs
unclear at this point which VAM classification H#aCanada will adopt. If Canada adopts its curpeaposal, this
may encourage other jurisdictions to adopt singtandards which could have an adverse impact obwsiness ar
results of operations.

The Registration, Evaluation, Authorization and tReton of Chemicals (“REACh”), which established
system to register and evaluate chemicals manuéxtia, or imported to, the European Union, becaiffective on
June 1, 2007. VAM is one of the chemicals thatEheopean Chemicals Agency (“ECHA”) will regulateden
REACh. ECHA will likely rely on the work of the EWorking group on classification and labeling of darous
substances. After extensive study, the EU-Workingup agreed that VAM should be classified in the&J
showing limited evidence of a carcinogenic efféttaddition, a risk assessment was performed on \byNhe
European Chemicals Bureau of the European CommisRisk reduction strategies for human health &ed t
environment were finalized without the impositidrnaoy restrictions or burdens atypical to an indakthemical.
We can provide no assurance that the EU classditeabn VAM will not be revised in the future, drat other
chemicals we produce will not be classified in anmex that would adversely affect demand for suddpets. Such
negative classifications could have an adverseiaffie our business and results of operations.
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We are a producer of formaldehyde and plasticsrddrirom formaldehyde. Several studies have ingatgi
possible links between formaldehyde exposure andwsend points including leukemia. The InternadibAgency
for Research on Cancer (“IARC"), a private reseagéncy, has reclassified formaldehyde from Grodp 2
(probable human carcinogen) to Group 1 (known huozacinogen) based on studies linking formaldehyde
exposure to nasopharyngeal cancer, a rare canbamans. We expect the results of IARC’s review sl
examined and considered by government agencies@ggonsibility for setting worker and environméteposure
standards and labeling requirements. If such agemgve strong consideration to IARC’s findingsetting such
standards and requirements, it could have an agedfsct on our business.

Other pending initiatives will potentially requitexicological testing and risk assessments of &waltiety of
chemicals, including chemicals used or producedsyl hese initiatives include the Voluntary ChildseeChemical
Evaluation Program and High Production Volume Cluaninitiative in the United States, as well asicas
European Commission programs, such as REACh arfutepean Environment and Health Strategy (“SCALE”")

The above-mentioned assessments in the UnitedsSGamada and Europe may result in heightened owce
about the chemicals involved and additional reqméets being placed on the production, handlingliag or use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeau
customers to use our chemical products and othemist the use of these products, which could lead decrease
in demand for these products. Such a decreasamanmtwould likely have an adverse impact on ouirass and
results of operations.

Item 2. Unregistered Sales of Equity Securities and UséPobceed:s

The table below sets forth information regardingurehases of our Series A common stock duringhheset
months ended June 30, 2008:

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased ¢ = Remaining that may be
of Shares Price Paid Part of Publicly Purchased Under
Period Purchased® per Share  Announced Program the Program
April 28-30, 2008 53,30 $ 44.9( 53,30 $ 337,600,00
May 1-27, 200€ 581,80( $ 47.27 581,80( % 310,100,00
June 1-25, 200¢€ 732,100 $ 49.2¢ 732,100 $ 274,100,00
Total 1,367,201 1,367,201

(O Purchased pursuant to the $400 million share réyasec program publicly announced on February 118.200is
repurchase program does not have an expiration

Item 3. Defaults Upon Senior Securitie

None.

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

We held our annual meeting of shareholders on A&4il2008. During this meeting, our shareholdersewe
asked to consider and vote upon two proposals &)etct three Class | Directors to our Board oEDiors to serve
for a term which expires at the annual meetinghafrsholders in 2011 or until their successors ahg elected and
qualified, and 2) to ratify the appointment of independent registered public accounting firm. JameBarlett,
David F. Hoffmeister and Paul H. O’Neill continueederve as Class Il Directors whose terms expiteeatnnual
meeting of shareholders in 2009 and Mark C. Roaralk M. Walters and David N. Weidman continue tvsas
Class Il Directors whose terms expire at the ahmeseting of shareholders in 2010, or until theiceessors are
duly elected and qualified.
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On the record date of March 3, 2008, there were7854024 shares of Series A common stock issued and
outstanding and entitled to be voted at the anmeggting, if represented. For each proposal, thdtsesf the
shareholder voting were as follows:

Votes For Votes Withheld Abstain
1. Election of the director nominees to serve iassll, for a term which
expires at the Annual Meeting of Shareholders ih12@r until their
successors are duly elected and qualified, asvsll
Martin G. McGuinn 135,046,21 163,18  380,32¢
Daniel S. Sandel 134,791,93 415,70¢ 382,08
John K. Wulff 134,184,46 1,015,80. 389,45¢
Votes For Votes Agains Abstain
2. Ratification of appointment of KPMG LLP as ondependent
registered public accounting fir 134,648,88 869,17. 71,67:

Item 5. Other Information

None.

Iltem 6. Exhibits

Exhibit
Number Description
3.1 Second Amended and Restated Certificate of Incatjwar (incorporated by reference to Exhibit 3.1 to
the Current Report cForm ¢-K filed with the SEC on January 28, 200
3.2 Second Amended and Restated By-laws, effectivé Beloruary 8, 2008 (incorporated by reference to
Exhibit 3.2 to the Current Report Form &K filed with the SEC on February 14, 200
3.3 Certificate of Designations of 4.25% Convertiblegetual Preferred Stock (incorporated by referdnce
Exhibit 3.2 to the Current Report Form &K filed with the SEC on January 28, 200
10.1 Change in Control Agreement, dated May 1, 2008yéeh the Company and Christopher W. Jensen
(filed herewith).
10.2 Offer Letter Agreement, dated May 21, 2008 betwbenCompany and Michael L. Summers (filed
herewith).
311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002d(fi
herewith).
31.2 Certification of Chief Financial Officer pursuamt $ection 302 of the Sarbanes-Oxley Act of 2002d(fi
herewith).
32.1 Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002dfi
herewith).
32.2 Certification of Chief Financial Officer pursuamwt $ection 906 of the Sarbanes-Oxley Act of 2002dfi
herewith).

PLEASE NOTE: It is inappropriate for readers to assume ther@oy of, or rely upon any covenants,
representations or warranties that may be containagreements or other documents filed as Exhibjtsr
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures cardamseparate 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 agreerfiestr incorporated by reference as Exhibitseheare not
included in these exhibits, such exhibits and sulesdto agreements are not included or incorpotayeeference
herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/ Davip N. WEIDMAN

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

Date: July 23, 2008

By: /s/ STEVEN M. STERIN

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

Date: July 23, 2008
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Exhibit 10.1

CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (theAgreement”) is entered into on May 1, 2008 (the
“Effective Date” ) by and between Celanese Corporation {(@@mpany” ) and Christopher W. Jensen (the
“Executive” ).

The Company considers it essential to foster tmimoed employment of key management personnel. The
Board of Directors of the Company (ttoard” ) believes that it is in the best interests of@wenpany and its
stockholders to assure the Company will have timtimoed dedication of Executive, notwithstanding gossibility,
threat or occurrence of a Change in Control. TharBdelieves it is imperative to diminish the inabile distraction
of Executive by virtue of the personal uncertaméad risks created by a pending or threateneddehanControl
and to encourage Executive’s full attention andan to the Company currently and in the evdrany
threatened or pending Change in Control. The Compéso requests, and the Executive desires tothave
Company, certain assurances with regard to thegionh of Confidential Information and IntellectiRdoperty of
the Company and its Affiliates. Therefore, the Campand the Executive have entered into this Agesgm

In consideration of the premises and mutual coveneontained herein and for other good and valuable
consideration, the parties agree as follows:

1. Definitions:

a. “Affiliate” shall mean, when used with respect to any persentiy, any other person or entity which
controls, is controlled by or is under common cohtvith the specified person or entity. As usedhe
immediately preceding sentence, the term “contfwith correlative meanings for “controlled by” ahghder
common control with”) shall mean, with respect ty @ntity, the ownership, directly or indirectlyf, fdty
percent (50%) or more of the outstanding equitgriests in such entity.

b. “Beneficial Owner” shall have the meaning given such term in Rule38dflthe General Rules and
Regulations under the Securities Exchange Act 8418s amended (tHExchange Act”).

c. “Cause” shall mean (i) Executive’s willful failure to perfo Executive’s duties hereunder (other than
as a result of total or partial incapacity due hygical or mental iliness) for a period of 30 dégltowing
written notice by the Company to Executive of stailure, (ii) conviction of, or a plea of nolo camtdere to,
(x) a felony under the laws of the United Stateary state thereof or any similar criminal act jju@sdiction
outside the United States or (y) a crime involvingral turpitude, (iii) Executive’s willful malfeasae or
willful misconduct which is demonstrably injuriottsthe Company or its Affiliates, (iv) any act oafid by
Executive, (v) any material violation of the Compancode of conduct, (vi) any material violationtb&
Company’s policies concerning harassment or disngtion, (vii) Executive’s conduct that causes mate
harm to the business reputation of the Compantsdifiiliates, or (viii) Executive$ breach of the provisions
Sections 7 (Confidentiality; Intellectual Property)8 (Non-Competition; Non-Solicitation) of thisgfeement.

d. A“Change In Control” will be deemed to have occurred for purposes hergaafn any one of the
following events: (a) any person (within the meagniri Sections 13(d) and 14(d) of the Exchange Axtbyer
than the Company (including its subsidiaries, does; and executive officers) has become the Beiaéfi
Owner of thirty percent (30%) or more of the conairvoting power of the Company’s then outstanding
common stock or equivalent in voting power of alass or classes of the Company’s outstanding sessuri
ordinarily entitled to vote in elections of direcdd“Voting Securities”) (other than as a result of an issuance of
securities by the Company approved by Incumbergddirs, or open market purchases approved by Inenmb
Directors at the time the purchases are madejnd@miduals who constitute the Board as of the &ifee Date
(the“Incumbent Directors™”) have ceased for any reason to constitute at éeastjority thereof, provided that
any person becoming a director after the Effedita¢e whose election, or nomination for electiorthoy
Compan’s stockholders, was approved by a majority of ihectbrs comprising th




Incumbent Board, either by a specific vote or byrapal of the proxy statement of the Company inchitéuch
person is named as a nominee for director withbjgation to such nomination shall be an Incumbengdor;
provided, however, that no individual initially eted or nominated as a director of the Companyrasut of
an actual or threatened election contest with i@gpethe election or removal of directdtglection Contest”)
or other actual or threatened solicitation of pesxdr consents by or on behalf of any Person tliaer the
Board(“Proxy Contest”),including by reason of any agreement intended tidaer settle any Election Contest
or Proxy Contest, shall be deemed an Incumbentiirg(c) the stockholders of the Company approve a
reorganization, merger, consolidation, statutogrelexchange or similar form of corporate transactr the
sale or other disposition of all or substantiallyodthe Company’s assets (@ransaction” ), unless
immediately following such Transaction, (i) allsubstantially all of the Persons who were the Bieiaf
Owners of the Voting Securities outstanding immedyaprior to such Transaction are the Beneficialr@rs of
more than 50% of the combined voting power of tlentoutstanding voting securities entitled to \g#aerally
in the election of directors of the entity resujtimom such Transaction (including, without limitat, an entity
which as a result of such Transaction owns the Gmyjor all or substantially all of the Company’sets or
stock either directly or through one or more suiasids, the'Surviving Entity” ) in substantially the same
proportions as their ownership, immediately primstich Transaction, of the Voting Securities,r(@)Person is
the Beneficial Owner of 30% or more of the combimeting power of the then outstanding voting sdasi
entitled to vote generally in the election of digs of the Surviving Entity, and (iii) at leastrajority of the
members of the board of directors of the Surviviimgity are Incumbent Directors; or (d) approvaltbg
Company’s stockholders of a complete liquidatiod dissolution of the Company.

However, if in any circumstance in which the foregpdefinition would be operative and with respictvhich
the income tax under Section 409A of the Code waploly or be imposed, but where such tax wouldappty
or be imposed if the meaning of the term “Chang€antrol” met the requirements of Section 409A(a)(2)(A
of the Code, then the term “Change in Control” lreshall mean, but only for the transaction soc#d, a
“change in control event” within the meaning of aseReg. § 1.409A — 3(i)(5).

e. “Change In Control Protection Periodhall mean that period commencing on the datethieat
Company or a third party publicly announces an etheat, if consummated, would constitute a Chamge |
Control and ending (i) on the date that the cirdamses giving rise to the announcement of the eaent
abandoned or withdrawn, or (ii) if such transaci®oonsummated, two years after the Change InrGlont

f. * COBRA"shall mean those provisions of the Consolidated ibusnBudget Reconciliation Act of 19¢
as amended, related to continuation of group healthdental plan coverage as set forth in Codéose4980B

g. “Code” shall mean the Internal Revenue Code of 1986, anhded from time to time.

h. “Competitive Businessshall mean businesses that compete with produdtsemvices offered by the
Company in those countries where the Company opdityg Affiliates manufactures, produces, seksdes,
rents, licenses or otherwise provides its prodactervices during the two (2) years precedingTégrenination
Date (including, without limitation, businesses aththe Company or its Affiliates have specific [gda
conduct in the future that were disclosed or maddable to Executive), provided that, if Executduties
were limited to particular product lines or busses during such period, the Competitive Busineal ba
limited to those product lines or businesses is¢hmuntries for which the Executive had such nesipdity.

i. “Confidential Information” shall mean any nopublic, proprietary or confidential information cinding
without limitation trade secrets, know-how, resbaaod development, software, databases, inventions,
processes, formulae, technology, designs and ottedlectual property, information concerning firtas,
investments, profits, pricing, costs, productsyisess, vendors, customers, clients, partners, tovespersonne
compensation, benefits, recruiting, training, atlserg, sales, marketing, promotions, governmeudt an
regulatory activities and approvals concerningghst, current or future business, activities anetaions of
the Company, its Affiliates and/or any third patttat has disclosed or provided any of same to tiragany or
its Affiliates on a confidential basis. “Confidestinformation” also includes any information




designated as a trade secret or proprietary infoomay operation of law or otherwise, but shalt he limited
by such designation. “Confidential Information” vt include any information that is (i) geneyalinown to
the industry or the public other than as a redulix@cutive’s breach of this covenant; (ii) madgitienately
available to Executive by a third party withoutdch of any confidentiality obligation; or (iii) reged by law
to be disclosed; provided that Executive shall gik@mpt written notice to the Company of such rezmuient,
disclose no more information than is so required, @ooperate with any attempts by the Company taiola
protective order or similar treatment.

j- “ Controlled Group”shall mean all corporations or business entitiasdhe, along with the Company,
members of a controlled group of corporations aimesses, as defined in Code Sections 414(b) at@}1
except that the language “at least 50 percentséslunstead of “at least 80 percent” in applyirgiies of
Code Sections 414(b) and 414(c).

k. “ Fiscal Year”shall mean the fiscal year of the Company.

I. “ Good Reasonshall mean any of the following conditions whicltocs without the consent of the
Executive: (i) a material diminution in the Exematis base salary or annual bonus opportunitya(inaterial
diminution in the Executive’s authority, duties,responsibilities (including status, offices, titlend reporting
requirements); (iii) a material change in the gapdic location at which the Executive must perférimduties;
(iv) failure of the Company to pay compensatiomenefits when due, or (v) any other action or iiecthat
constitutes a material breach by the Company efAlgreement. The conditions described above will no
constitute “Good Reason” unless the Executive plesiwritten notice to the Company of the existesfdbe
condition described above within 90 days afteritlitéal existence of such condition. In additiohetconditions
described above will not constitute “Good Reasaméss the Company fails to remedy the conditiomiwit
period of thirty (30) days after receipt of theinetdescribed in the preceding sentence. If the gaom fails to
remedy the condition within the period referredrtohe preceding sentence, Executive may terminiate
employment with the Company for “Good Reason” witim the next thirty (30) days following the expica
of the cure period.

m. “ Notice of Termination’shall mean a notice which shall indicate the gdnmersons for the terminati
employment and the circumstances claimed to prowidasis for termination of employment or other
Separation of Service under the provision so irdita

n. “ Person”shall mean any person, firm, partnership, jointtues association, corporation or other
business organization, entity or enterprise whaisoe

0. “ Restricted Period’shall be (i) one year from the Termination Dat¢hi@ event of a Separation from
Service that occurs during the Service Term (amddfhereinafter) other than in the case of anlimtary
Separation from Service without Cause, (ii) in thse of an involuntary Separation from Service outhCaust
during the Service Term, an amount of time in whotinths equal to the number of months’ salary the
Company agrees to provide to Executive in severamiether paid over time or in a lump sum; and
(i) eighteen months from the Termination Datehie event of a Separation from Service followinghtange |
Control where Executive receives the Change In @bRayment (as defined hereinafter).

p. “ Separation from Serviceshall mean an event after which the Executive stmlbnger provide
services to the members of the Controlled Groupgtimdr voluntarily or involuntarily as determined thye
Committee (as hereafter defined) in accordance Widas. Reg. § 1.409A-1(h)(1). A Separation fronvise
shall occur when Executive has experienced a textiim of employment from the members of the Cotecbl
Group. Executive shall be considered to have egpeed a termination of employment when the facts an
circumstances indicate that the Executive and the@&any reasonably anticipate that either (i) nthir
services will be performed for the members of tlhattlled Group after a certain date, or (ii) ttret level of
bona fide services the Executive will perform floe members of the Controlled Group after such @etether
as an employee or as an independent contractdmpevihanently decrease to no more than 20% of\beage
level of bona fide services performed by such Etieewhether as an employee or an independentaciot)
over the immediately preceding 36-moptriod (or the full period of services to the mensbaf the Controlle
Group if the Executive has been providing servioethe members of the




Controlled Group less than 36 months). If Execuisven military leave, sick leave, or other bordefleave of
absence, the employment relationship between tleeive and the members of the Controlled Groufi bla
treated as continuing intact, provided that thégakof such leave does not exceed 6 months, ongér, so
long as the Executive retains a right to reemplayméth the members of the Controlled Group under a
applicable statute or by contract. If the periocahilitary leave, sick leave, or other bona fidave of absence
exceeds 6 months and the Executive does not r@tagint to reemployment under an applicable staiutey
contract, the employment relationship shall be wmred to be terminated for purposes of this Agretnas of
the first day immediately following the end of su&monthperiod. In applying the provisions of this paradp;
a leave of absence shall be considered a bondefigte of absence only if there is a reasonablectafen that
the Executive will return to perform services foyanembers of the Controlled Group.

Notwithstanding the foregoing provisions, if Exaéeatprovides services for the Company as both gpl@ree
and as a non-employee director, to the extent pidnby Treas. Reg. § 1.409A-1(h)(5) the servicgesided
by such Executive as a non-employee director sindlbe taken into account in determining whether th
Executive has experienced a Separation from Service

g. “ Target Bonus”shall mean the target bonus for Executive underasmyal bonus plan in effect from
time to time as determined by the Compensation Cittexn(the*Committee”) or the Board.

r. “ Termination Date"shall mean the date upon which a Separation fromic&ewith respect to an
Executive occurs.

2. Term of Change In Control Agreement

a. This Agreement shall be for an initial term (thetial Term” ) of two years and shall continue to renew for
consecutive two year terms thereaftetRanewal Term”), unless either party shall give written noticette other
(a“Notice of Non-Renewal”) that such agreement shall not renew at leastyndaeys prior to the expiration of the
Initial Term or Renewal Term then in effect. Notgtanding the foregoing, the Company may not gidetice of
Non-Renewal during the Change In Control Protectiondele

b. This Agreement, except those provisions whidil survive under Section 11(k), shall terminatemnthe
termination of Executive’s employment for any reasther than the termination of Executive’s empleytduring
the Change In Control Protection Period (x) by@menpany without Cause or (y) by the Executive @itod
Reason. No payment under this Agreement will betddexecutive upon termination of Executisemployment fc
any reason other than as specified in (x) or (pvab

3. Executive’s Incumbent Position

a. Unless natified otherwise by the Chief Executféicer of the Company or the Board, Executivellsberve
as Vice President of Finance and Treas(fexecutive’'s Incumbent Position”). In such position, Executive shall
have such duties and authority as shall be detexdrfiom time to time by the Chief Executive Offigard the
Board. If requested, Executive shall also serva s®ember of the Board without additional compensafrhe
period during which the Executive shall be emploggdhe Company shall be called ttgervice Term.”

b. Except as provided in Section 5, (i) either Campor Executive may terminate the employment icaahip
at any time, with or without Cause or Good Rea¢drthis Agreement shall not be construed as gjuime
Executive any right to be retained in the employhef Company or its Affiliates, (iii) the Companyaynat any time
terminate the Executive free from any liabilityasfy claim under this Agreement, except as exprgsslyided
herein; and (iv) the Company may demote Executiang time in its absolute and sole discretion wuthliability
to the Executive.

c. During the Service Term, Executive will devoteeEutive’s full business time and best effortshie t
performance of Executive’s duties hereunder antingll engage in any other business, professiorccupmation for
compensation or otherwise which would conflictrerfere with the rendition of such services eittieectly or
indirectly, without the prior written consent o&tiBoard; provided that nothing herein shall preel&secutive,

(i) subject to the prior approval of the Board nfraccepting appointment to or continuing to semeuay board of
directors or trustees of any business corporaticang charitable organization or (ii) from partiatpng in charitable
activities or managing personal investments; predioh each case, and in the aggregate, that such




activities do not conflict or interfere with therfmmance of Executive’ duties hereunder or conflict with Sectior
or 8. Executive shall promote the goodwill of then@pany with its employees, customers, stockholdensdors,
and the general public. During the Service Terrasoaable business expenses incurred by Executthe in
performance of Executive’s duties hereunder argiifiport the goodwill and business relationshipghefCompany
shall be reimbursed by the Company in accordantie @@mpany policies.

4. Obligations of the Company upon Change In Contiith ®Respect to Long-Term Incentive Awards and
Deferred Compensatio

The effect of a change in control on any long-téroentive awards (cash or equity) or deferred carepgon
previously granted to the Executive under the 2088rred Compensation Plan, 2004 Stock Incentiae Bt the
2004 Deferred Compensation Plan, as amended;L{tmg-Term Incentive Awards”) shall be governed by the
terms and conditions of the applicable individuabed agreements or deferral agreements and the€3sa
Corporation 2008 Deferred Compensation Plan, ti9& Zlock Incentive Plan or the 2004 Deferred Corsgton
Plan, as amended (collectively, th@ng-Term Incentive Award Agreements}, and shall not be governed by this
Agreement.

5. Termination of Employment Connected with a Chang@dntrol.

a. Upon Executive’s Separation from Service dutirgChange In Control Protection Period, Execusivall
receive the Change In Control Payment if and dintlge following conditions occur:

(i) The Change In Control is consummated;

(i) Executive is employed in the Executive IncumbPosition or some substantially equivalent ohbig
position for the Company as of the commencemetti@fChange In Control Protection Period;

(iii) Executive’'s employment is terminated eithgrtbe Company without Cause or by the Executivé wit
Good Reason such that a Separation from Serviagsicc

(iv) Within fifty (53) days after both conditiona Sections 5(a)(i) and 5(a)(iii), or at the expoatof
twenty-one (21) days following the presentation of theask, Executive executes a release of all clainmsyif
or unknown, against the Company, its Affiliatesd aineir respective agents in a form satisfactorthéo
Company similar to that attached hereto as Exlilsihd does not timely revoke such release befare th
expiration of seven days following his or her exeuof the release; and

(v) Within fifty (53) days after both conditions Bections 5(a)(i) and 5(a)(iii), Executive reaffgrim
writing in a manner satisfactory to the Companydrier obligations under Sections 7 and 8 of Algjiseement

b. The “Change In Control Paymenshall be equal to one and one half (1.5) timesthe of (i) Executive’s
then current annualized base salary; and (ii) thedr of (x) Executives Target Bonus in effect on the last day o
Fiscal Year that ended immediately prior to theryeavhich the Termination Date occurs, or (y) #werage of the
cash bonuses paid by the Company to Executivénéothiree Fiscal Years preceding the Terminatiore Dat

c. The Change In Control Payment shall be paidsimgle lump sum to Executive six (6) months and day
after the Executive’s Termination Date, togethehvinterest at the rate provided in Section 1272(jigiB) of the
Code.

d. Provided that (i) all of the conditions in Seati5(a) are met, (ii) Executive makes a timely C@B#ection,
and (iii) Executive has complied in all materiadpects with regard to the obligations of Sectioasd 8 of this
Agreement, if the Executive timely remits to thenGany the applicable “COBRA” premiums for such aawge,
the Company will continue to provide group healtld @ental coverage under the Company’s medicalfplan
Executive and his or her dependents during theriRest Period; and will reimburse Executive forgémiums
paid by Executive for such continued coverage. Sachbursements will be made within thirty (30) daafter
Executive’s payment of such premiums (or submissiom request for reimbursement and satisfactoopfoof such
payment) but in no event later than on or befoeeldist day of the Executive’s tax year following tax year in
which the expense was incurred. The amount of COBFRiums and health and dental




expenses eligible for reimbursement during Exeelgitax year may not affect the COBRA premiums la@alth
and dental expenses eligible for reimbursemenhynadher tax year.

e. Certain Further Payments Due Executive

() In the event that any amount or benefit paidlistributed to Executive pursuant to this Agreetaed/orany
amounts or benefits otherwise paid or distributeBtecutive by the Company that are treated ashata
payments under Section 280G of the Code (such patgmepllectively, théCovered Payments”), are or become
subject to the tax imposed under Section 4999efbde or any similar tax that may hereafter beogep (the
“Excise Tax” ), the Company will pay to Executive an additioaalount (thé Tax Reimbursement Payment”),
such that the net amount retained by Executive reitipect to such Covered Payments, after deduatiany Excise
Tax (as well as any penalties and interest thereorihe Covered Payments and any Federal, stattvealdncome
tax, payroll tax, and Excise Tax on the Tax Reirsbarent Payment provided for by this subsectiorb{g)before
deduction for any Federal, state or local incomeroployment tax withholding on such Covered Paysesitl be
equal to the amount of the Covered Payments, tegettth an amount equal to the product of any diédns
disallowed to Executive for federal, state, or lanaome tax purposes because of the inclusiohefTiax
Reimbursement Payment in Executive’s adjusted gnassne multiplied by the highest applicable maagjrate of
federal, state, or local income taxation, respetfivfor the calendar year in which the Tax Reinseanent Payment
is to be made. The time for payment of the Tax Reirsrement Payment is set forth in subsection (&glgw. The
Tax Reimbursement Payment is intended to plac&xeeutive in the same position he would have beeéhthe
Excise Tax did not apply.

(i) For purposes of determining whether any of @avered Payments will be subject to the Excisedrakthe
amount of such Excise Tax,

(A) such Covered Payments will be treated as “garecpayments” within the meaning of Section 280@&e
Code, and all “parachute payments” in excess oftihee amount” (as defined under Section 280G (lp{ e
Code) will be treated as subject to the Excise Talgss, and except to the extent that, in the daid judgment of
a public accounting firm appointed by the Companta& counsel selected by such accounting firm (the
“Accountants” ), the Company has a reasonable basis to condiatlsuch Covered Payments (in whole or in part)
either do not constitute “parachute payments” present reasonable compensation for personal seraitually
rendered (within the meaning of Section 280G (bR#Xf the Code) in excess of the “base amountsumh
“parachute payments” are otherwise not subjectith €£xcise Tax; and

(B) the value of any nonash benefits or any deferred payment or benellibeidetermined by the Accounta
in accordance with the principles of Section 28d@e Code.

(iiif) For purposes of determining the amount of Trex Reimbursement Payment, Executive will be dettoe
pay:

(A) Federal income taxes at the highest applicatdeginal rate of Federal income taxation for thierdar
year in which the Tax Reimbursement Payment istoade; and

(B) any applicable state and local income taxekeahighest applicable marginal rate of taxatiarttie
calendar year in which the Tax Reimbursement Payimdo be made, net of the maximum reduction idefal
income taxes which could be obtained from the diéolniof such state or local taxes if paid in suelry

(iv) In the event that the Excise Tax amount, i anitially determined to be payable to the Unit&tates
Treasury Department pursuant to this subsectiois (ajer determined by the Accountants or purstmany
proceeding or negotiations with the Internal Rewe8arvice to exceed the amount taken into accansuhnder at
the time the Tax Reimbursement Payment was injtdgkermined (including, but not limited to, by sea of any
payment the existence or amount of which couldoeodetermined at the time of the Tax ReimburserRaginent),
the Company will make an additional Tax Reimburseinfayment, in respect of such excess (includinkimyaa
full Tax Reimbursement Payment in the event ofrétial determination that no Excise Tax amount was) (as
well as any interest or penalty payable with respesuch payment) at the time specified in sulisede)(v) below




In the event that the Excise Tax is subsequentigradened by the Accountants or pursuant to anygedmg or
negotiations with the Internal Revenue Servicedddss than the amount taken into account undesthisection (i
in calculating the Tax Reimbursement Payment mBgecutive will repay to the Company, at the timedfied in
subsection (e)(v) below, the portion of such pfiax Reimbursement Payment that would not have pahif the
amount of the Excise Tax had been accurately cledlin determining such Tax Reimbursement Payrpéurg,
interest on the amount of such repayment at tleematvided in Section 1274(b)(2)(B) of the CodetwWthstanding
the foregoing, in the event any portion of the Reimbursement Payment to be refunded to the Comipasmpeen
paid to any Federal, state or local tax authordgpayment thereof will not be required until acteedlind or credit of
such portion has been made to Executive, and sitpeg/able to the Company will not exceed interestived or
credited to Executive by such tax authority for pleeiod it held such portion. Executive and the @any will
mutually agree upon the course of action to beymdfand the method of allocating the expensesdfieif
Executive’s good faith claim for refund or creditdenied (in whole or in part); provided that Exaaiwill remain
responsible to repay the Company for any such undefd Tax Reimbursement Payments to the extentuixec
ultimately prevails in such claim.

(v) The Tax Reimbursement Payment (or portion thigngrovided for in this subsection (e) will be ¢ao
Executive within 5 days after Executive remits Eheise Tax to the Internal Revenue Service butter than the
end of the Executive’s tax year following the taay in which the Executive remits the Excise TathInternal
Revenue Service. Further, in the event that thaifiax Reimbursement Payment was too little asditional Tax
Reimbursement Payments are subsequently deternairiexipayable to Executive pursuant to subsecéivy
above, such Tax Reimbursement Payment or addititeraReimbursement Payment amount will be maddéy t
Company to Executive within 5 days after the dhsg Executive remits such portion to the Internav&ue
Service, but no later than the end of the Execlgitax year following the tax year in which the Exéve remits
such portion to the Internal Revenue Service. énethent that the amount of the estimated Tax Reiseinuent
Payment exceeds the amount subsequently deternaifed/e been due, subject to the provisions ofexttlmm (e)
(iv), such excess will be payable by Executivehis €ompany on the fifth (5th) business day aftéttevr demand
by the Company for payment (together with inteegghe rate provided in Section 1274(b)(2)(B) & @ode).
Company will reimburse the Executive for any ingty@enalties or surcharge that may be imposetd®ixecutive
in connection with any Excise Tax (including a rbumsement of any additional taxes imposed as dt refsine
reimbursement of any such interest, penalties mhsuge) within 5 days after payment by the Exeeytbut in no
event later than on or before the last day of tkechtive’s tax year following the tax year in whitte interest,
penalties, surcharge or other taxes are imposet,reimbursement obligation shall remain in efhating the
applicable statute of limitations relating to amgls interest, penalties or surcharge (but in naesieall remain in
effect for longer than 10 years), and the amoumixpenses eligible for reimbursement hereundendExecutives
tax year will not affect the expenses eligible f@mbursement in any other tax year.

(vi) The Tax Reimbursement Payment due under tiisection (e) shall not exceed two million
dollars ($2,000,000).

(vii) If the amount of the Covered Payments is égoi@r less than 110% of the product of 2.99 arddative’s
applicable “base amount” (as such term is defimeglirposes of Section 4999 of the Code), the Gal/Bayments
under this Agreement or otherwise shall be redigetthe minimum amount necessary so that none oftwered
Payments are subject to the excise tax under $e£889 of the Code; provided, however, that thizssation (e)
(vii) shall not apply if, even after all Coveredyregents due hereunder are reduced to zero, the gathe Covered
Payments would still be subject to the excise taden Section 4999 of the Code, in which case noatéah of any
Covered Payments shall be made.

f. Notwithstanding any provision of this Agreemémthe contrary, if Executive is a “Specified Emyde”
within the meaning of Treasury Regulation § 1.408A-and if any payment under this Agreement presitbr a
“deferral of compensation” within the meaning ok&sury Regulation § 1.409A-1(b) and if such paymentld
otherwise occur before the date that is six (6) tm@after the Executive’s Termination Date, thechspayment
shall be delayed and shall occur on the date $hsiki(6) months and one (1) day after the TerrionaDate (or, if
earlier, the date of the Executive’s death), togethith interest at the rate provided in Sectioi4(b)(2)(B) of the
Code.




6. Exclusivity of Benefits.Executive acknowledges that this Agreement sukas and replaces all prior
agreements or understandings Executive may havetingt Company with respect to compensation or lisribat
may become payable in connection with or as ate$al change in control of the Company, whethemairsuch
change in control constitutes a Change In Conimoluding any provisions contained in any employiegreemen
offer letter or change in control agreement, exedtt respect to any Long-Term Incentive Awards ethséhall be
governed by the terms of the Long-Term IncentiveafdvAgreements. This Agreement also describesaglthents
and benefits that the Company shall be obligateadwide to Executive upon Executive’'s Separatiomf Service
during a Change In Control Protection Period arall slonstitute Executive’s agreement to waive aghts to
payment under the Celanese Americas SeparatioRPRayany similar or successor plan adopted by thrapany,
and any other term of employment contained in angleyment agreement, offer letter, change in co@goeemer
or otherwise (other than benefits to which he/slag e entitled, if any: (i) under any Celanese pjaalified under
Section 401(a) of the Internal Revenue Code, inotuthe Celanese Americas Retirement Pension Pldn a
Celanese Americas Retirement Savings Plan; andr(dgr the 2008 Celanese Deferred Compensation flme
extent that the circumstances giving right to stght to payment would constitute a Separationafie during a
Change In Control Protection Period.

7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assurances given by the Execirtithis Agreement, the Company will provide Exea
with access to its Confidential Information. Exeeethereby reaffirms that all Confidential Inforrwat received by
Executive prior to the termination of this Agreermisrnthe exclusive property of the Company and Ekee
releases any individual claim to the Confidentidbimation.

(ii) Executive will not at any time (whether during after Executive’'s employment with the Company)
(x) retain or use for the benefit, purposes or antof Executive or any other Person; or (y) diseladivulge, reves:
communicate, share, make available, transfer ariggcaccess to any Person outside the Companyr (thtte its
professional advisers who are bound by confidetftiabligations), any Confidential Information wiht the prior
written authorization of the Board.

(iif) Upon termination of Executive’s employmenttivithe Company for any reason, Executive shaltégse
and not thereafter commence use of any Confideintiaimation or intellectual property (including tvout
limitation, any patent, invention, copyright, tragkcret, trademark, trade name, logo, domain narother source
indicator) owned or used by the Company or itsli&fies; (y) immediately destroy, delete, or rettorthe Company
at the Company’s option, all originals and copieamy form or medium (including memoranda, boolkeners,
plans, computer files, letters and other data)xeddtive’s possession or control (including anyhaf foregoing
stored or located in Executive’s office, home, ¢gpor other computer, whether or not Company pitgpénat
contain Confidential Information or otherwise relé the business of the Company or its Affiliaes;ept that
Executive may retain only those portions of anyspeal notes, notebooks and diaries that do noagoahy
Confidential Information; and (z) notify and fulgpoperate with the Company regarding the deliveryestruction
of any other Confidential Information of which Exgiwe is or becomes aware.

(iv) If Executive has previously entered into amyfidentiality or non-disclosure agreements witly fsrmer
employer, Executive hereby represents and warthatsuch confidentiality and/or non-disclosureesggnent or
agreements have been fully disclosed and proviol¢idet Company prior to commencing employment with t
Company.

b. Intellectual Property.

(i) If Executive has created, invented, designedetbped, contributed to or improved any worksuharship,
inventions, intellectual property, materials, doems or other work product (including without liatibn, research,
reports, software, databases, systems, applicappoesentations, textual works, content, or audigali materials)
(“Works™ ), either alone or with third parties, prior to Exéive’s employment by the Company, that are reiet@
or implicated by such employme{iPrior Works” ), Executive hereby grants the Company a perpeatoak
exclusive, royalty-free, worldwide, assignable,lmdmsable license under all rights and intellecpwaperty rights
(including rights under patent, industrial propedgpyright, trademark, trade secret,




unfair competition and related laws) therein fompairposes in connection with the Company’s cureamt future
business. A list of all such Works as of the dateebf is attached hereto Bzhibit B .

(ii) If Executive creates, invents, designs, deps|aontributes to or improves any Works, eithenalor with
third parties, at any time during Executive’s enyph@nt by the Company and within the scope of sucpleyment
and/or with the use of any of the Company resouftesmpany Works”), Executive shall promptly and fully
disclose same to the Company and hereby irrevoeasigns, transfers and conveys, to the maximuenext
permitted by applicable law, all rights and intetleal property rights therein (including rights engatent,
industrial property, copyright, trademark, tradersg unfair competition and related laws) to trmmpany to the
extent ownership of any such rights does not veginally in the Company.

(iif) Executive agrees to keep and maintain adegjaad current written records (in the form of nptd®tches,
drawings, and any other form or media requesteth&yCompany) of all Company Works. The records lgll
available to and remain the sole property andletdglal property of the Company at all times.

(iv) Executive shall take all requested actions exelcute all requested documents (including amnbes or
assignments required by a government contrachieaCbmpany’s expense (but without further remui@mato
assist the Company in validating, maintaining, @ctihg, enforcing, perfecting, recording, patentimgegistering
any of the Company’s rights in the Prior Works &@wampany Works. If the Company is unable for anyeotieason
to secure Executive’s signature on any documerthisrpurpose, then Executive hereby irrevocabkigietes and
appoints the Company and its duly authorized offi@nd agents as Executive’s agent and attorni@gcinto act for
and in Executive’s behalf and stead to executedasyments and to do all other lawfully permittetsan
connection with the foregoing.

(v) Executive shall not improperly use for the binaf, bring to any premises of, divulge, disclpse
communicate, reveal, transfer or provide accessrtshare with the Company any confidential, prefary or non-
public information or intellectual property relagito a former employer or other third party withthe prior written
permission of such third party. Executive hereleimnifies, holds harmless and agrees to defen@ahgpany and
its officers, directors, partners, employees, agant representatives from any breach of the finggmvenant.
Executive shall comply with all relevant policiesdaguidelines of the Company, including regardimg protection
of confidential information and intellectual propeand potential conflicts of interest. Executivekiaowledges that
the Company may amend any such policies and go&kefrom time to time, and that Executive rematredlaimes
bound by their most current version.

c. In the event Executive leaves the employ ofGbepany, Executive hereby grants consent to natitia by
the Company to any subsequent employer about Bxetautights and obligations under this Agreement.

8. Non-Competition; Non-Solicitation.

a. Executive acknowledges and recognizes the higitlypetitive nature of the businesses of the Compad
its Affiliates and accordingly agrees as follows:

(i) During the Service Term and for the Restridisdiod, Executive will not, whether on Executiveign
behalf or on behalf of or in conjunction with angrgon, directly or indirectly solicit or assistdaliciting in
competition with the Company or its Affiliates, thasiness of any customer, prospective custonientar
prospective client:

(A) with whom Executive had personal contact orlidga on behalf of the Company or its Affiliates
during the one year period preceding the terminadfoExecutive’s employment;

(B) with whom employees directly or indirectly refing to Executive have had personal contact or
dealings on behalf of the Company or its Affiliathging the one-year immediately preceding the
termination of Executive’s employment; or

(C) for whom Executive had direct or indirect resgibility during the one year period immediately
preceding the termination of Executive’s employment




(i) During the Restricted Period, Executive withtrdirectly or indirectly:
(A) engage in any Competitive Business;

(B) enter the employ of, or render any serviceaiy, Person (or any division or controlled or
controlling affiliate of any Person) who or whichgages in a Competitive Business;

(C) acquire a financial interest in, or otherwisedme actively involved with, any Competitive
Business, directly or indirectly, as an individuadstner, stockholder, officer, director, principafent,
trustee or consultant; or

(D) interfere with, or attempt to interfere withydiness relationships (whether formed before, on or
after the date of this Agreement) between the Comppa any of its Affiliates and customers, clients,
suppliers partners, members or investors of the fiammy or its Affiliates.

(iii) Notwithstanding anything to the contrary img Agreement, Executive may directly or indiredailyn,
solely as an investment, securities of any Peragaged in the business of the Company or its Aff which
are publicly traded on a national or regional stexkghange or on the over-the-counter market if Ettee (i) is
not a controlling Person of, or a member of a gnwhpch controls, such Person and (ii) does nogatly or
indirectly, own 5% or more of any class of secastof such Person.

(iv) During the Restricted Period, Executive wilthwhether on Executive’s own behalf or on bebélbr
in conjunction with any Person, directly or inditlgc

(A) solicit, interview, encourage, or take any athetion that would tend to influence in any manner
any employee of the Company or its Affiliates tave the employment of the Company or its Affiliates
(other than as a result of a general advertisewfegmployment made by ExecutigeSubsequent employ
or business, not directed at any such employee); or

(B) hire any such employee who was employed byCimapany or its Affiliates as of the Termination
Date or who left the employment of the Companyt®Afifiliates coincident with, or within one yeariqr
to or after, the Termination Date.

(v) During the Restricted Period, Executive wiltndirectly or indirectly, solicit or encourage any
consultant then under contract with the Companiysoiffiliates to cease to work with the Companyjitsr
Affiliates.

b. It is expressly understood and agreed that adthdxecutive and the Company consider the restnist
contained in this Section 8 to be reasonablefiifal judicial determination is made by a courtcompetent
jurisdiction that the time or territory or any othrestriction contained in this Agreement is annfoeceable
restriction against Executive, the provisions @ thgreement shall not be rendered void but shatitemed
amended to apply as to such maximum time anddeyrénd to such maximum extent as such court maigiplly
determine or indicate to be enforceable. Alterredyivif any court of competent jurisdiction findsat any restriction
contained in this Agreement is unenforceable, arnth sestriction cannot be amended so as to madatceable,
such finding shall not affect the enforceabilityamfy of the other restrictions contained herein.

c. Prior to the commencement thereof, Executivépridvide written notice to the Company of any eayphen
or other activity that would potentially violateetiprovisions of Sections 7 or 8 and, if Executivsh&s to do so,
Executive may ask the Board to modify or waive phetections of this Section 8, but nothing in tAreement
shall limit in any manner the Board’s absolute dison not to do so.

9. Enforcement of Promises Concerning the Protectioth@ Company’s Confidential Information and
Goodwill. Executive acknowledges and agrees that the Coyigosamedies at law for a breach or threatened
breach of any of the provisions of Section 7 orti®ac8 would be inadequate and the Company wouleisu
irreparable damages as a result of such breadtreatened breach. In recognition of this fact, Etiee agrees that,
in the event of such a breach in or threatenedchréa addition to any remedies at law, the Compavrithout
posting any bond, shall be entitled to obtain exdpid relief in the form of specific performancentmrary
restraining order, temporary or permanent injumctio any other equitable remedy which may thenviadable. In
addition, and without limiting the Company’s abjilib obtain such equitable relief, Executive shall be entitled
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to any Change In Control Payment if Executive maligrviolates the provisions of Sections 7 or & ato the exter
that such payments have already been made, Exealtall repay all Change In Control Payments imatedji
upon demand by the Company.

10. Section 409A Acknowledgement and Relea&xecutive understands that payments undeAirisement
are potentially subject to Section 409A of the Cadd that if this Agreement does not satisfy areption to Code
Section 409A or does not comply with the requireta@f Section 409A and the applicable guidanceetinader,
then Executive may incur adverse tax consequenadesr iBection 409A. Executive acknowledges and aghest
(a) Executive is solely responsible for all obligat arising as a result of the tax consequenceExcided with
payments under this Agreement including, withomit@tion, any taxes, interest or penalties assediaiith
Section 409A, (b) Executive is not relying upon amtten or oral statement or representation byGbenpany or
any Affiliate thereof, or any of their respectivagloyees, directors, officers, attorneys or agérdiectively, the
“Company Parties”) regarding the tax effects associated with thegtken of this Agreement and the payment
under this Agreement, and (c) in deciding to eimtter this Agreement, Executive is relying on hisher own
judgment and the judgment of the professionals®bhher choice with whom Executive has consuledcutive
hereby releases, acquits and forever dischargeSdhgany Parties from all actions, causes of asfisuits, debts,
obligations, liabilities, claims, damages, lossests and expenses of any nature whatsoever, kapwmknown, on
account of, arising out of, or in any way relatedHe tax effects associated with the executiamhisfAgreement ar
any payment hereunder.

11. Miscellaneous

a. Governing Law; Jurisdiction; VenueThis Agreement shall be governed by and constiuadcordance
with the laws of the State of Texas, without regardonflicts of laws principles thereof. Any agtiooncerning or
relating to this Agreement shall be filed only e federal and state courts sitting in Dallas Cpuféxas.

b. Entire Agreement; Amendment§.his Agreement contains the entire understandfrie parties with
respect to any Change In Control or the subjectanaf this Agreement, provided however, that tfieats of a
change in control pursuant to the Long-Term Inaenfiward Agreements shall be governed by the tefnssich
agreements and shall not be affected by this Ageaém

c. No Waiver. The failure of a party to insist upon strict adiree to any term of this Agreement, or any term
of any agreement with any other employee, on acgsgion shall not be considered a waiver of suctyjgarights ol
deprive such party of the right thereafter to ingjon strict adherence to that term or any otéen tof this
Agreement.

d. Severability. In the event that any one or more of the prowisiof this Agreement shall be or become
invalid, illegal or unenforceable in any respelsg validity, legality and enforceability of the raming provisions ¢
this Agreement shall not be affected thereby.

e. Assignment. This Agreement, and all of Executive’s rights aluties hereunder, shall not be assignable or
delegable by Executive. Any purported assignmeitetegation by Executive in violation of the foraggpshall be
null and void ab initio and of no force and effettis Agreement may be assigned, in whole or in, jpgrthe
Company to a Person which is an Affiliate or a ®ssor in interest to all or a substantial parhefliusiness
operations of the Company. Upon such assignmeatights and obligations of the Company hereuntdall s
become the rights and obligations of such Affiliatesuccessor Person.

f. Successors; Binding Agreemerithis Agreement shall inure to the benefit of &redinding upon personal
or legal representatives, executors, administratuscessors, heirs, distributees, devisees aatelesg)

g. Notice. For the purpose of this Agreement, notices ahdtér communications provided for in the
Agreement shall be in writing and shall be deenedabive been duly given when delivered by hand errgght
courier or three days after it has been mailed bigdd States registered mail, return receipt reggepostage
prepaid, addressed to the respective addressksthdbelow in this Agreement, or to such otherradd as either
party may have furnished to the other in writingaatordance herewith, except that notice of chafigeldress sha
be effective only upon receipt.
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If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel

If to Executive:
Executive’s home address as set forth in the pesdarcords of the Company

h. Cooperation. Executive shall provide Executive’s reasonablepevation in connection with any action or
proceeding (or any appeal from any action or prdiceg which relates to events occurring during Extee’s
employment hereunder.

i. Withholding Taxes. The Company may withhold from any amounts payahlger this Agreement such
Federal, state and local taxes as may be requirkd tvithheld pursuant to any applicable law outatpn.

j- Counterparts. This Agreement may be signed in counterpartd) edwhich shall be an original, with the
same effect as if the signatures thereto and herete upon the same instrument.

k. Survival. The provisions of Sections 1 and 7 through $hisf Agreement shall survive the termination of
this Agreement.
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IN WITNESS WHEREOF, the parties hereto have dulgceed this Agreement as of the day and year first
above written.

EXECUTIVE: Celanese Corporation:

By: /sl Christopher W. Jens: By: /s/ Kevin J. Roga
Christopher W. Jense

Date: 05/09/200¢ Date: 05/09/200¢
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EXHIBIT A

FORM OF GENERAL RELEASE AGREEMENT

AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (the “Comy3, 1601 West LBJ Freeway, Dallas, Texas 75234 an
Christopher W. Jensen, his or her heirs, execusdlimmjnistrators, successors, and assigns (“Exexijitignter into
this Agreement and General Release (the “Releasw’ agree as follows:

1. Last Day of Employment (Separation DateYhe last day of employment with the Company isirt
Date] (the “Separation Date”).

2. Consideration In consideration for signing this Release andmlance with the promises made herein,
Company and Executive agree:

a. Change In Control Payment The Company will pay the Change In Control Payinas defined in th
Change In Control Agreement between the CompanyExedutive dated on or about April 1, 2008 (theCCl
Agreement”) and provide the reimbursements set forth in the 8&§@ement. Executive agrees that such
payments are the exclusive payments due to Execatiging out of the separation of Executive’s empient.

b. Unused Vacation The Company will pay to Executive wages for ptedaunused vacation as of the
Separation Date.

c. Benefits The Executive shall be entitled to elect to cmmi group health and dental coverage under
COBRA and shall be reimbursed for such premiumsragided in the CIC Agreement. Executive’s rights i
any other employee benefit plans of the Compankheilas provided in the relevant plan documents.

3. No Consideration Absent Execution of this AgregmeExecutive understands and agrees that
he/she would not receive the consideration spektifieParagraph “2” above, unless the Executivessthis
Agreement and General Release on the signaturevpitlgmut having revoked this Release pursuant tagraph 14
below and the fulfillment of the promises contaitexiein.

4. General Release of ClaimsExecutive knowingly and voluntarily releases &over discharges the
Company and its Affiliates, together with its predssors, successors and assigns and the currefuraredt
employees, officers, directors and agents theletively, the “Released Parties”), of and frany and all
claims, known and unknown, asserted and unassé&xedutive has or may have as of the date of eietaof this
Release to the full extent permitted by law, incallintries and jurisdictions in which the ReleaBadies conduct
their respective business, including but not lichite the United States of America.

5. Executive acknowledges and agrees that he/shbdem paid all amounts owed to Executive as
compensation, whether in the form of salary, boergsijty compensation, benefits or otherwise. Thease in
Section 4 of this Release includes, but is nottédhio, any alleged violation of the following,msy be amended or
in effect:

(a) any action arising under or relating to anyefatior state statute or local ordinance, such as:

« Title VII of the Civil Rights Act of 1964

» The Civil Rights Act of 1991

» Sections 1981 through 1988 of Title 42 of the Whigtates Code
» The Employee Retirement Income Security Act of 1¢

e The Immigration Reform and Control At

» The Family and Medical Leave Ac

» The Americans with Disabilities Act of 199

» The Age Discrimination in Employment Act of 19¢

» The Workers Adjustment and Retraining Notificatidet;

1 All capitalized terms shall have the same meanmget forth in the CIC Agreement, unless otheratiated.
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» The Occupational Safety and Health A

» The Sarban«Oxley Act of 2002,

» The Texas Commission on Human Rights /
» The Texas Minimum Wage La\

» Equal Pay Law for Texas; al

» The Vocational Rehabilitation Ac

(b) any other national, federal, state, provinedooal civil or human rights law, or any other &bcstate,
province, national or federal law, regulation adioance; or any law, regulation or ordinance abrign
country, including but not limited to the Federamblic of Germany and the United Kingdom;

(c) any action under public policy, contract, teammon law or equity, including, but not limitex] t
claims based on alleged breach of an obligatiaguty arising in contract or tort, such as breachaftract,
fraud, quantum meruit, invasion of privacy, wrorgfischarge, defamation, infliction of emotionasuless,
assault, battery, malicious prosecution, false isgorment, harassment, negligence, gross negligandestrict
liability;

(d) any claim for lost, unpaid, or unequal wagesary, or benefits, including, without limitatioany clain
under the Fair Labor Standards Act, the Employeé@d®eent Income Security Act, the Equal Pay Acg th
Texas Minimum Wage Law, the Texas Equal Pay Lavanyrother local, state, or federal statute conngrn
classifications, wages, salary, or benefits, inclgatalculations and deductions relating to sarmeyell as the
employment, labor and benefits laws and regulatiomdl countries in addition to the United Staté\merica,
including but not limited to the United Kingdom atiee Federal Republic of Germany; and

(e) any other claim regardless of the forum in Wwhtanight be brought, if any, which Executive hasght
have, or might claim to have against any of theeR&td Parties, for any and all injuries, harm, dgsavages,
benefits, salary, reimbursements, penalties, clustses, expenses, attorneys’ fees, and/or liploitiother
detriment, if any, whatsoever and whenever incyrsaffered, or claimed by the Executive.

6. Affirmations Executive affirms that he/she has not filed, edu® be filed, or presently is a party to any
claim, complaint, or action against the Releasatidzin any forum or form, provided that this Rede shall not
affect the rights or responsibilities of the EqHatployment Opportunity Commission, or any otheefad state, or
local authority with similar responsibilities (cetitively, the “Commission”) to enforce any employrnhe
discrimination law, and that this Release shallsiatll affect the right of Executive to file a charof discrimination
with the Commission or participate in any invedtiigga. However, Executive waives any right to papiate in any
payment or benefit arising from any such charganel or investigation.

Executive further affirms that he/she has repoaiétiours worked as of the date of this Releasehascheen
paid and/or has received all leave (paid or unpainpensation, wages, bonuses, commissions, anelefits to
which he/she may be entitled and that no otherddpsid or unpaid), compensation, wages, bonusesmnissions
and/orbenefits are due to him/her, except as providedipally in this Release. Executive furthermorérafis that
he/she has no known workplace injuries or occupatidiseases and has been provided and/or hageotdenied
any leave requested under the Family and Medicavé @ct.

Executive reaffirms that he or she will comply fully with Sections 7 through 9 of the CIC Agreement aah
that, if he or she violates such provisions, all eideration paid hereunder will be immediately dueand
payable back to the Company.

7. Governing Law and Interpretatian This Release shall be governed and conformeddardance with the
laws of the State of Texas, without regard to dsflict of laws provision. In the event the Exegetior Company
breaches any provision of this Release, ExecutideGompany affirm that either may institute an@ttio
specifically enforce any term or terms of this Reslke. Should any provision of this Release be dettifiegal or
unenforceable by any court of competent jurisdicad cannot be modified to be enforceable, excuttie
general release language, such provision shall oratedy become null and void, leaving the remairafehis
Release in full force and effect.
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8. Nonadmission of Wrongdoing The parties agree that neither this Releaseheofutnishing of the
consideration for this Release shall be deemedmstrued at anytime for any purpose as an admigsic@ompany
of any liability or unlawful conduct of any kind.

9. Neutral Reference If contacted by another organization, the Compaitiyonly provide dates of
employment and position.

10. Non- Disparagement Executive agrees not to disparage, or make digppag remarks or send any
disparaging communications concerning, the Compiéyeputation, its business, and/or its directoficers and
managers. Likewise the Company’s senior manageaggBes not to disparage, or make any disparagmgrkeor
send any disparaging communication concerning Bikexhis reputation and/or his business.

11. Future Cooperation after Separation DateAfter separation, Executive agrees to make resserefforts
to assist Company including but not limited to:istisg with transition duties, assisting with issubat arise after
separation of employment and assisting with themted or prosecution of any lawsuit or claim. Thidudes but is
not limited to providing deposition testimony, aitkng hearings and testifying on behalf of the Camp The
Company will reimburse Executive for reasonablesteind expenses in connection with any future catioer after
the separation date. Time and expenses can inldadef pay or using vacation time at a future exyet. The
Company shall reimburse the Executive within 30sdafyremittance by Executive to the Company of siroke and
expenses incurred, but in no event later than ideoé the Executive’s tax year following the taxayén which the
Executive incurs such time and expenses and sirabuesement obligation shall remain in effect fioefyears and
the amount of expenses eligible for reimbursementimder during Executivetax year will not affect the expen
eligible for reimbursement in any other tax year.

12. Injunctive Relief Executive agrees and acknowledges that the Compiirbe irreparably harmed by
any breach, or threatened breach by him/her ofAgreement and that monetary damages would belgross
inadequate. Accordingly, he/she agrees that iretlemt of a breach, or threatened breach by hinothis
Agreement the Company shall be entitled to appiyrfonediate injunctive or other preliminary or etgbie relief,
as appropriate, in addition to all other remedidaw or equity.

13. Review Period Executive is hereby advised he/she has untiefiridate], twentyone (21) calendar day
to review this Release and to consult with an a#prmprior to execution of this Release. Executiyeeas that any
modifications, material or otherwise, made to Rédease do not restart or affect in any manneotiggnal twenty-
one (21) calendar day consideration period.

14. Revocation Period and Effective Datdn the event that Executive elects to sign amarneto the
Company a copy of this Agreement, he/she has agyefiseven (7) days (the “Revocation Period”)daling the
date of such execution to revoke this Releasey, atiech time this agreement will become effectittee(“Effective
Date”) if not previously revoked. In order for thevocation to be effective, written notice mustreéeeived by the
Company no later than close of business on thenfie\tkay after the Executive signs this Releasehatiwtime the
Revocation Period shall expire.

15. Amendment This Release may not be modified, altered or gedrexcept upon express written consent
of both parties wherein specific reference is madis Release.

16. Entire Agreement This Release sets forth the entire agreementdestthe parties hereto, and fully
supersedes any prior obligation of the CompanhécBxecutive. Executive acknowledges that he/skenbarelied
on any representations, promises, or agreemetsyokind made to him/her in connection with his/tecision to
accept this Release, except for those set fortthisrRelease.

17. HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GQ¥ERAL RELEASE, TO FULFILL
THE PROMISES AND TO RECEIVE THE SUMS AND BENEFITH ISECTION 2 ABOVE, EXECUTIVE
FREELY AND KNOWINGLY, AND AFTER DUE CONSIDERATIONENTERS INTO THIS RELEASE
INTENDING TO WAIVE, SETTLE AND RELEASE ALL CLAIMS HE/SHE HAS OR MIGHT HAVE AGAINST
COMPANY.
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IN WITNESS WHEREOF, the parties hereto knowingly aoluntarily executed this Release as of the date
forth below.

EXECUTIVE: Celanese Corporation:

By: By:
Christopher W. Jenst

Date: Date:
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EXHIBIT B

[List of Works]
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Exhibit 10.z

"9 Celanese

May 21, 2008

Michael L. Summers
[Address]

Dear Mike,

| am pleased to confirm our offer for the positafrSenior Vice President, Human Resources of Cekamath a starting date to be agreed
within 10 days of receipt of this letter. Your piomn will be based at our Dallas, Texas headquadad you will report directly to Dave
Weidman, CEO.

Duties

While employed with the Company, you shall perfdahm duties, exercise the authority and undertaéeghponsibilities as are customarily
performed, exercised or undertaken by personstedua a similar executive capacity. You shall perf your duties on a full-time basis. You
may, however, (1) serve on corporate, civil or ithhte boards or committees; (2) manage personakiments; and (3) engage in any
charitable, political or not-for-profit activitypdong as such activities do not significantly nfiéee with the performance of your
responsibilities to the Company. Your service anltbard or a committee of a publicly traded comparsubject to the prior approval of the
Company'’s Board of Directors.

Base Salary
Your base salary will be $360,000 per year, or $18,15 on a biweekly basis, payable in accordanttethe Company’s normal payroll
practice. In addition, you will receive a one-tifisgning bonus” of $100,000 payable as of the comeeenent of your employment.

Annual Bonus

As a Salary Level 2 executive, your annual bonymdpnity at Target will be not less than 70% ofiyannual salary (the “Target”) with a
“Stretch” opportunity of not less than 140% of yaumnual salary. Our annual bonus plan comprisesydar of financial and non-financial
measures that, combined with your personal perfoomadetermine your actual payment as determinedadly by the Company. When
combined with Company performance measures, ydal bonus opportunity can range from 0-280% of yaumual salary.

For the year 2008 you will receive a bonus based faul year of participation with a minimum paydassed on Company performance at
Target and personal performance at Target.

Restricted Stock Units
You will receive an award of 30,000 restricted ktanits (“RSUs”) under our 2004 stock incentiverpl@hese shares are subject to approval
of the Compensation Committee of the Board of Doex These RSUs will be granted at the Q3 meaetirige Compensation Committee.




These RSUs will vest according to the followingesthle:
. 35% of units will vest on each of the first anda®at anniversaries of your employment; a

. 15% of units will vest on each of the first amtend anniversaries of your employment based ongmmgress or attainment of the
following objectives:

. Implement the new HR global information syst
. Build your HR tean
. Develop and execute a plan to bring Celanese H®ottd class performanc

In the event the Company terminates your employméhbut Cause or you terminate your employmenhw#bod Reason, your unvested
RSUs under the aforementioned grant that are siigigéicne vesting only will become fully vested;uraunvested RSUs subject to both time
and performance vesting will become vested on eafd basis through your date of termination baseperformance against the objectives.
The acceleration provision set forth above wilil@uded in the individual award agreement(s) fer 80,000 RS$ issued at the Q3 meeti
of the Compensation Committee.

“Cause” shall mean (i) your willful failure to perin your duties hereunder (other than as a re$tdital or partial incapacity due to physical
or mental iliness) for a period of thirty (30) ddgfiowing written notice by the Company to yousafch failure; (ii) conviction of, or a plea of
nolo contendere to, (x) a felony under the lawthefUnited States or any state thereof or any amailiminal act in a jurisdiction outside the
United States or (y) a crime involving moral tuygié; (i) your willful malfeasance or willful migmduct which is demonstrably injurious to
the Company; (iv) any act of fraud by you; (v) angterial violation of the Company’s code of condei) any material violation of the
Company’s policies concerning harassment or disngtion; (vii) your conduct that causes materiahiao the business reputation of the
Company; or (viii) your breach of the Confidentialand Non-Compete Covenants.

“Good Reason” shall mean any of the following cdiotis which occurs without your consent: (i) a mialediminution in your base salary or
annual bonus opportunity; (ii) a material diminuatio your authority, duties or responsibilitiesofuding status, offices, title and reporting
requirements); (iii) a material change in the gapbic location at which you must perform your dsitigv) the failure of the Company to pay
compensation or benefits when due;, or (v) anyradloon or inaction that constitutes a materiagldoh by the Company of this letter
agreement. The conditions described above wilkoostitute “Good Reason” unless you provide writtetice to the Company of the
existence of the condition described above withirety (90) days after the initial existence of seondition. In addition, the conditions
described above will not constitute “Good Reasaméss the Company fails to remedy the conditiomiwit. period of thirty (30) days after
receipt of the notice described in the precedimgesee. If the Company fails to remedy the conditigthin the period referred to in the
preceding sentence, you may terminate your emplaymith the Company for “Good reason” within thexhthirty (30) days following the
expiration of the cure period.

Stock Ownership Policy

Under policies adopted by the Compensation Comendfe¢he Board of Directors, executive officers expected to own an amount of stock
in the Company based on their respective salagl.I&xecutives at your salary level are expectanlin shares equal to 300% of base salary
within 5 years from your date of hire. Unvested R3juanted to you do count toward this stock owriprdquirement.
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Future LTIP Grant
The long term incentive plan for senior leadersuigently under review. We expect to complete thisew and make grants to senior leaders
in October 2008. For this initial LTIP grant, yowwd receive an award having a grant value of es$ than $500,000.

Employee Benefits

You and your family will be entitled to participatethe Company’s domestic employee benefit planis &ffect from time to time on the
same basis as those benefits are generally madabd@do other employees of the Company. Celanéfees medical and dental coverage,
group life insurance (1 times annual base paypragontributory cash balance pension plan and &3 @lan that matches the first 5% of
employee contributions.

Perquisite Allowance

You will receive an annual perquisite allowancéb5,000 to use as you see fit in covering suchopatexpenses as club dues, tax and
financial counseling, etc. This payment is normailgde in January of each year and is subject tthaitiing as ordinary income. Your will
receive a prorated payment for 2008 upon joinirggGompany.

Relocation

The Company will assist your relocation to the Bsihrea under the provisions of our policy fordfarred employees. Generally, this policy
provides for shipment of household goods, homeaadiepurchase assistance and a lump sum paymassitt you with various
miscellaneous expenses associated with your réocdetails of this policy will be discussed aty@onvenience. This relocation assistance
will be available to you for up to two (2) yeardléwing the commencement of your employment.

In addition, the Company will reimburse you forsenable costs incurred for temporary housing inlthas area and commuting from your
home to Company headquarters for a period of U@tmonths.

Indemnification and Insurance

You shall be entitled to indemnification by the Guany in accordance with the provisions of the Camyfsabylaws and the implementing
Board resolutions in effect on the date of thiteleagreement or, if more favorable to you, thevigions of such bylaws in effect at the time
indemnification is requested.

The Company shall include you as an additionalriedwnder its directors and officers’ liability imance which shall be maintained (or a
replacement policy not materially less favorablgda) by the Company during your employment with @ompany.

Duration of Employment

Your employment with the Company is at will, meanthat you or the Company may terminate your empkyt 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 your employmhbut “Cause” (other than due to your deathisability) or you terminate your
employment for “Good Reason,” you will receive sawee in an amount equal to twelve (12) monthsoof yase salary plus twelve (12)
months of your annual bonus calculated on a moria$is at target. In addition to the above, inebent of termination by the Company
without “Cause” or by you for “Good Reason, you aodr family, as the case may be, will continudéocovered, upon the same terms and
conditions




described above, by the same or equivalent medieatal and life insurance coverage as in effacyéo and/or your family, as the case may
be, immediately prior to the termination of yourgayment, until the earlier of (i) the expiratiohtaelve (12) months after the date of your
termination or (ii) the date you have commenced aewloyment and have thereby become eligible farparable benefits subject to your
rights under COBRA.

In no event shall you be obligated to seek othgsleyment or take any other action by way of mitigatof the amounts payable to you under
any provisions of this letter agreement and sucbuants shall not be reduced whether or not you ohlatier employment.

Change of Control

You will be offered a Change of Control agreeméat provides, generally, continuing payment of h@sgand the higher of target or final 3-
year average bonus if your employment is termin&iBdwing a change of control of the Company ouyerminate your employment wi

the Company for Good Reason following a changenafrol of the Company. These payments would coetiiou a period of 24 months. This
agreement also requires your agreement to noniatitiey and non-compete terms in the event of teation following a change of control.

Vacation
You will be entitled to four (4) weeks annual vagcat Vacation entitlement for the remainder of 20@B be prorated based on your actual
start date in accordance with the Company’s vacaiaicy.

Confidentiality and NorCompete

As a condition of your employment, you will be régd to execute agreements (the “Confidentialitgt Blon-Compete Covenants”) with the
Company regarding protection and non-disclosumeoafidential information and non-competition andhrewlicitation. Copies of these
agreements will be provided to you under separmaerc

Nothing in this letter agreement shall prevent from participating in any benefit, bonus, incentiggck option, equity incentive plan

other plan or program provided by the Company andavhich you may quality and be entitled to paymenot shall anything in this letter
agreement reduce such rights as you may have kétCompany under any other agreements. Amountdvelnevested benefits or to which
you are otherwise entitled to receive under ang plaprogram of the Company shall be payable im@tance with such plan or program ¢
any related agreements, except as explicitly medifiy this letter agreement.

Our offer is contingent on your completion of a-praployment drug screen and a background check.

This letter agreement shall be binding upon andl shae to the benefit of the Company, its sucoessand assigns. The term “Company” as
used herein shall include such successors andhas3gur rights under this letter agreement maybeoassigned by you during your lifetime.
However, all your rights under this letter agreetrsdrall inure to the benefit of and be enforcedilylgour personal or legal representatives,
estates, executors, administrators, heirs and iogmids.

The provisions of this letter agreement shall bentled severable and the invalidity or unenforcegtili any provision shall not affect the
validity or enforceability of the other provisiori$o waiver by either party at any time of any bfehg the other party of, or compliance with,
any condition or provision of this letter agreemtnbe performed by such other party shall be deem&aiver of similar or dissimilar
provisions or conditions at the same or at anyrmricsubsequent time.
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Except as otherwise expressly provided herein |¢hiier constitutes the full terms and conditiohgaur employment with the Company. It
supersedes any other oral or written promisesnizgthave been made to you.

Mike, we are most enthusiastic about your joining feadership team. If these provisions are aghe¢alyou please sign the enclosed cop
this letter and return it by fax to 972-443-4880Nbgty 22, 2008.

Sincerely,

/s/ William Stiller

William Stiller

HR Senior Advisor

on behalf of

David Weidman, CEO

Acknowledgement of Offer:
(please check one)

M | accept the above described offer of employmetit Celanese and understand that my employmenitssteill be considered atill and
may be terminated at any time for any reason. éatw keep the terms and conditions of this agraeoonfidential.

O I decline your offer of employment. | agree to kéle@ terms and conditions of this agreement confide

Signature /s/ Michael Summe Date 05/22/08
Michael Summer




Exhibit 31.1

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

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

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

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

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

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

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial
reporting to be designed under our 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
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

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

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

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

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

/s/ Davib N. WEIDMAN

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

Date: July 23, 200



Exhibit 31.2

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

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

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

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

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

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

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial
reporting to be designed under our 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 registradisslosure controls and procedures and presenttnisi
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tHegthe
period covered by this report based on such evahjand

(d) disclosed in this report any change in thestegit’s internal control over financial reportitigat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartethe case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the reggsit’s internal
control over financial reporting; and

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

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 23, 200



Exhibit 32.1

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending June 30, 2008 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@dt of 2002, that:

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

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

/s/ Davib N. WEIDMAN

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

Date: July 23, 200



Exhibit 32.2

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending June 30, 2008 as filed with the SecuritresEBxchange Commission on the date hereof (the SR§pl,
Steven M. Sterin, Senior Vice President and Chieéicial Officer of the Company, hereby certifyyguant to
18 U.S.C. Section 1350, as adopted pursuant taoBead6 of the Sarbanes-Oxley Act of 2002, that:

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 23, 200



