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

Form 10-Q

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

001-32410
(Commission File Number)

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Glrart

Delaware 98-042072¢€
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)
1601 West LBJ Freeway, Dallas, T 752346034
(Address of Principal Executive Offices) (Zip Code)

(972) 443-4000

(Registrant’s telephone number, including area gode

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

No O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, noma-
accelerated filer. See definition of “acceleratibet fand large accelerated filer” in Rule 12b-Zlué Exchange Act.
Large Accelerated File# Accelerated Fileild Non-accelerated fileEl

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 regisse&aries A common stock, $0.0001 par value, as of
October 17, 2007 was 151,220,652.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Nine Months Ended

Net sales

Cost of sale:

Gross profit

Selling, general and administrative exper

Amortization of intangible assets (customer relp

Research and development expetr

Other (charges) gains, r

Foreign exchange loss, r

Loss on disposition of assets, |
Operating profit

Equity in net earnings of affiliate

Interest expens

Refinancing expenst

Interest incoms

Dividend income— cost investment

Other income (expense), r
Earnings from continuing operations before tax @auibrity

interests

Income tax provisiol

Earnings from continuing operations before minority
interests

Minority interests
Earnings from continuing operatio

Earnings (loss) from discontinued operatic
Earnings from operation of discontinued operati
Gain on disposal of discontinued operati
Income tax provisiol

Earnings (loss) from discontinued operati

Net earnings
Cumulative preferred stock dividel

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

Continuing operation
Discontinued operatior

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

Continuing operation
Discontinued operatior

Net earnings available to common sharehol

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

Three Months Ended

September 30  September 30

2007

2006

September 30
2007

September 30
2006

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

1,57¢ 1,471 4,68¢ 4,34¢
(1,236 (1,139 (3,65)) (3,350)
337 33¢ 1,03 99¢
(139) (129) (371) (402)
(18) 17 (53) (49)
(18 (15) (59 (48)
(12) — (116 (12)
— (2 — (3
© ® (13 @
147 172 424 48¢
24 17 65 53
(63) 73 (19€) (217)
— (1) (25€) (1)

9 10 34 26

29 16 93 62
(19 9 (30) 2
131 15C 134 401
(1) (60) (6) (129)
13C 90 12¢ 27¢
— 2 — ©)
13C 88 12¢ 27C
— 29 38 85
— 3 47 4
2 (19) @ (39

) 21 84 59
12¢ 10¢ 212 32¢
2 ©)] ) ®
12€ 10€ 20E 321
0.8t 0.54 0.7¢ 1.65
(0.09) 0.1% 0.54 0.37
0.84 0.67 1.32 2.0z
0.71 0.52 0.74 1.5¢
(0.09) 0.1z 0.4¢ 0.34
0.7¢ 0.64 1.2¢ 1.9
150,154,30  158,609,24  155,42393  158,578,08
167,410,04  171,176,12  172,11596  171,577,55

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

As of As of
September 3C December 31
2007 2006
(In $ millions, except share
amounts)
ASSETS
Current asset:
Cash and cash equivalel 531 791
Restricted cas — 46
Receivables
Trade receivable— third party and affiliates, ne 958 1,001
Other receivable 39t 47E
Inventories 57t 652
Deferred income taxe 75 76
Other asset 61 69
Total current asse 2,59( 3,111
Investment: 77€ 768
Property, plant and equipment, net of accumulaggaetiation of $826 million and $687 milli
as of September 30, 2007 and December 31, 20@&atsely 2,27( 2,15¢
Deferred income taxe 51 22
Other asset 54& 50€
Goodwill 87t 87t
Intangible assets, n 432 463
Total asset 7,541 7,89
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Shor-term borrowings and current installments of I-term debt— third party and affiliate 24¢ 30¢
Trade payable— third party and affiliate 67% 82¢
Other current liabilitie: 851 787
Deferred income taxe 6 18
Income taxes payab 16 27¢
Total current liabilities 1,791 2,21¢
Long-term debi 3,252 3,18¢
Deferred income taxe 247 297
Benefit obligation:s 88C 88¢
Other liabilities 692 442
Minority interests 5 74
Commitments and contingenci
Shareholder’ equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and
outstanding as of September 30, 2007 and Decenih@086, respectivel — —
Series A common stock, $0.0001 par value, 400,000sbares authorized, 162,059,138
issued and 151,220,652 outstanding as of SepteB@@007 and 158,668,666 issued a
outstanding as of December 31, 2! — —
Series B common stock, $0.0001 par value, 100,0008ares authorized and 0 shares is
and outstanding as of September 30, 2007 and Dexesiih 200¢ — —
Treasury stock, at cost: 10,838,486 shares aspié®der 30, 2007 and 0 shares as of
December 31, 200 (403 —
Additional paic-in capital 42¢ 362
Retained earning 594 394
Accumulated other comprehensive income (loss) 55 31
Total shareholde’ equity 674 787
Total liabilities and sharehold¢ equity 7,541 7,89t

See the accompanying notes to the unaudited intmimeolidated financial statements.




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF SHAREH OLDERS’ EQUITY

Series A
Preferred Stock Common Stock Accumulated
Outstanding Outstanding Treasury Stock Other
Number Number Number Additional Comprehensive Total
of of of Paid-In  Retainec Income (Loss), Shareholder¢
Shares  Amount  Shares  Amount _Shares Amount _Capital Earnings Net Equity
(In $ millions, except share amounts
Balance as of December 31, 2( 9,600,001 — 158,562,16 — — — 337 24 (126) 23t
Issuance of Series A shares rele
to stock option exercises,
including related tax benefi — — 106,50! — — — 2 — — 2
Comprehensive income (loss), ne
tax:
Net earnings — — — — — — — 40€ — 40€
Other comprehensive incor
(loss):
Unrealized gain on securiti — — — — — — — — 13 13
Unrealized gain on derivati\
contracts — — — — — — — — 2 2
Pension and postretireme
benefits (revised — — — — — — — — 26¢ 26¢
Foreign currency translatic — — — — — — — —
Other comprehensive incor
(revised) — — — — — — — — 28¢ 28¢
Comprehensive income (revise — — — — — — — — — 69E
Adjustment to initially apply FASE
Statement No. 158, net of t
(revised) — — — — — — — — (132) (132)
Indemnification of demerger liabili — — — — — — 3 — — 3
Common stock dividenc — — — — — — — (2€) — (26)
Preferred stock dividenc — — — — — — — (10) — (10)
Stocl-based compensatic — — — — — — 2C — — 20
Balance as of December 31, 2( 9,600,00! — 158,668,66 — — — 362 394 31 787
Issuance of Series A common st¢
related to stock option exercise:
including related tax benefi — —  3,383,07. — — — 54 — — 54
Issuance of Series A common st¢ — — 7,40( — — — — — — —
Purchases of treasury sto
including related fee — — (10,838,48) — 10,838,48 (403) — — — (403)
Comprehensive income (loss), ne
tax:
Net earnings — — — — — — — 212 — 212
Other comprehensive incor
(loss):
Unrealized gain on securitit — — — — — — — — 19 19
Unrealized loss on derivati\
contracts — — — — — — — — 9) 9)
Pension and postretireme
benefits — — — — — — — — (43) (43)
Foreign currency translatic — — — — — — — — 57 57
Other comprehensive incor — — — — — — — — 24 24
Comprehensive incomrr — — — — — — — — — 23€
Indemnification of demerger liabili — — — — — — 3 — — 3
Common stock dividenc — — — — — — — (19) — (19
Preferred stock dividenc — — — — — — — @ — @)
Stock-based compensatic — — — — — — 9 — — 9
Adoption of FIN 48 — — — — — — — 14 — 14
Balance as of September 30, 2( _9,600,00! — 151,220,65 — 10,838,48 (403) 42¢ 594 55 674

See the accompanying notes to the unaudited intmimeolidated financial statements.




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Nine Months Nine Months

Ended Ended
September 3C  September 3C
2007 2006

(In $ millions)
Operating activities

Net earning: 212 32¢
Adjustments to reconcile net earnings to net cashiged by operating activitie
Other (charges) gains, net of amounts ( 17 (39
Depreciation, amortization and accret 23¢€ 244
Deferred income taxes, r (59 91
Loss (gain) on disposition of assets, 32) 1
Loss on extinguishment of de 25€ —
Other, ne 2 17
Operating cash used in discontinued operai (92 7
Changes in operating assets and liabilii
Trade receivable— third party and affiliates, ne (39 9)
Inventories 25 8
Other asset 90 )
Trade payable— third party and affiliate (98) (99
Other liabilities (243 (109
Net cash provided by operating activit 27¢ 444
Investing activities
Capital expenditures on property, plant and equig (217) a7y
Acquisitions and related fees, net of cash acqt (269) —
Net proceeds from sale of businesses and 682 11
Proceeds from sale of marketable secur 39 78
Purchases of marketable securi 39 (56)
Changes in restricted ca 46 (42
Investing cash used in discontinued operat — (1)
Other, ne (46) (31)
Net cash provided by (used in) investing activi 19¢ (222)
Financing activities
Shor-term borrowings (repayments), 18 12
Proceeds from lor-term debi 2,88t 25
Repayments of lor-term debi (3,045 (120
Refinancing cost (240 —
Purchases of treasury stock, including related (403 —
Stock option exercise 51 1
Dividend payments on Series A common stock ancepred stocl (26) (27)
Net cash used in financing activiti (760) (109
Exchange rate effects on ce¢ 25 10
Net increase (decrease) in cash and cash equis (260) 122
Cash and cash equivalents at beginning of pe 791 39C
Cash and cash equivalents at end of pe 531 51&

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

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

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

Basis of Presentation

In this Quarterly Report on Form 10-Q, the term [8Dese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The termldBese US” refers to the Company’s subsidiary Galarus
Holdings LLC, a Delaware limited liability comparfgrmally known as BCP Crystal US Holdings Corp., a
Delaware corporation, and not its subsidiaries. fEnm “Purchaser” refers to the Company’s subsydli@elanese
Europe Holding GmbH & Co. KG, formerly known as BCPRystal Acquisition GmbH & Co. KG, a German lindt
partnership, and not its subsidiaries, except wh#rerwise indicated. The term “Original Sharehottieefers,
collectively, to Blackstone Capital Partners (Cawgiriatd. 1, Blackstone Capital Partners (Cayman) Ptd
Blackstone Capital Partners (Cayman) Ltd. 3 and@®#ital Investors Sidecar Fund, L.P. The terms fSpg’ and
“Advisor” refer to certain affiliates of The Bladkse Group. The term “CAG” refers to Celanese Gnftoirimerly
known as Celanese AG), its consolidated subsidiaitie non-consolidated subsidiaries, venturesoainelr
investments. With respect to shareholder and simiktters where the context indicates, “CAG” ordfers to
Celanese GmbH.

The unaudited interim consolidated financial stasts for the three and nine months ended SepteBher
2007 and 2006 and as of September 30, 2007 andhibece31, 2006 contained in this Quarterly Reporewe
prepared in accordance with accounting principkrsegally accepted in the United States of America
(“U.S. GAAP”) for all periods presented. The unaudited interimsodidated financial statements and other finat
information included in this Quarterly Report, uisgetherwise specified, have been presented toatefyashow th
effects of discontinued operations.

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

Operating results for the three and nine monthe@®kptember 30, 2007 and 2006 are not necessarily
indicative of the results to be expected for théreryear.

Estimates and Assumptions

The preparation of consolidated financial statesi@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosdrentingent
assets and liabilities at the date of the constitifinancial statements and the reported amoumes/enues,
expenses and allocated charges during the repgréingd. Significant estimates pertain to purcharsee
allocations, impairments of intangible assets ahémlong-lived assets, restructuring costs, inctemes, pension
and other postretirement benefits, asset retiremldigations, environmental liabilities and losstingencies,
among others. Actual results could differ from thestimates.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

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

Restricted Cash

As of December 31, 2006, the Company had $46 milhibrestricted cash. The cash was paid in JarR@0y
to certain CAG shareholders pursuant to the terfntissoSqueeze-Out as defined and discussed in4Note

Reclassifications

The Company has reclassified certain prior perimdunts to conform to the current periods’ presémtat

2. Domination Agreement
Domination Agreement

The domination and profit and loss transfer agre#rthe “Domination Agreement”) was approved at @G
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelsger
became effective on October 1, 2004 and cannatrp@rtated by the Purchaser in the ordinary coursisiness
until September 30, 2009. The Company’s subsidia@ielanese International Holdings Luxembourg $.ar
(“CIH"), formerly Celanese Caylux Holdings Luxembourg S.Cafid Celanese US, have each agreed to provit
Purchaser with financing to strengthen the Purafgaeility to fulfill its obligations under, or iconnection with,
the Domination Agreement and to ensure that thetaser will perform all of its obligations under,i connection
with, the Domination Agreement when such obligadibecome due, including, without limitation, thdigétion to
compensate CAG for any statutory annual loss ieclioy CAG during the term of the Domination Agreeméf
CIH and/or Celanese US are obligated to make patsnarer such guarantees or other security tothehBser,
the Company may not have sufficient funds for paytsien its indebtedness when due. The Companydtdsad to
compensate CAG for an annual loss for any periathdwhich the Domination Agreement has been iecffSee
additional discussion in the 2006 Form 10-K.

The Domination Agreement was challenged in eight &hd Void actions in the Frankfurt District Coufthese
actions were seeking to have the shareholdersiutso approving the Domination Agreement declamed and
void based on an alleged violation of formal regoients relating to the invitation for the May 2GDAG
shareholders’ meeting. In May 2007, the Frankfustilizt Court dismissed all Null and Void actions.

3. Recent Accounting Pronouncements

In July 2006, the FASB issued FIN 48, which clasfthe accounting for uncertainty in tax positioftse
interpretation prescribes a recognition threshald measurement criteria for financial statemendgedion of a tax
position taken or expected to be taken in a taxmet-IN 48 requires that a company recognizesifiiitancial
statements the impact of a tax position if thatifgmsis more-likely-than-not of being sustainecbapgexamination,
including resolution of any related appeals ogétion processes, based on the technical meritegiosition. The
interpretation also provides guidance on derecamnitlassification, interest and penalties, actiognduring
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

interim periods, disclosure and transition. The @any adopted the provisions of FIN 48 effectiveudag 1, 2007.
The Company recorded the initial impact of FIN 48aacumulative effect of a change in accountingqgipie
recorded as an adjustment to opening Retainednggraind as an adjustment to Goodwill. See the utealidterim
consolidated statements of shareholders’ equityNotd 15 for additional information related to thepact of the
adoption of FIN 48.

In September 2006, the FASB issued Statement afi€ial Accounting Standards (“SFAS”) No. 15ajr
Value Measuremen{§SFAS No. 157"),which defines fair value, establishes guidelingstieasuring fair value ai
expands disclosures regarding fair value measuresm8RAS No. 157 establishes a fair value hierathhy
prioritizes inputs to valuation techniques usedfifeeincial and non-financial assets and liabilit85AS No. 157
does not require any new fair value measuremeritsather eliminates inconsistencies in guidancedoin various
prior accounting pronouncements. SFAS No. 157fexéfe for fiscal years beginning after NovembBy 2007.
The Company is currently evaluating the impactdiffding SFAS No. 157 on the Company'’s financialijpms,
results of operations and cash flows.

On February 15, 2007, the FASB issued SFAS No. TB8,Fair Value Option for Financial Assets and
Financial Liabilities— Including an Amendment of FASB Statement No(*SFAS No. 159”). This standard
permits companies to choose to measure many fialbagsets and liabilities and certain other itetrfaiavalue. A
company will report unrealized gains and lossegems for which the fair value option has been teléén earnings
at each subsequent reporting date. The fair vgitieromay be applied on an instrument-by-instruniesis, with
several exceptions, such as those investments ratecbfor by the equity method, and once electeslpfition is
irrevocable unless a new election date occursfain@alue option can be applied only to entirdrinasents and not
to portions thereof. SFAS No. 159 is effectivefiecal years beginning after November 15, 2007. Chenpany
does not expect the impact of adopting SFAS No.td38% material to the Company’s financial positi@sults of
operations and cash flows.

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

In June 2007, the FASB Emerging Issues Task FOEI&E") reached a conclusion on EITF Issue
No. 0€-11, Accounting for Income Tax Benefits of DividendsSbare-Based Payment AwardgITF
No. 0€-11"). The scope of EITF No. 06-11 consists of déipplication to share-based payment arrangemertts wit
dividend protection features that entitle employtee®ceive (a) dividends on equity-classified vasted shares,
(b) dividend equivalents on equity-classified n@sted share units or (c) payments equal to thel@lvs paid on
the underlying shares while an equity-classifiegireloption is outstanding, when those dividenddivadend
equivalents are charged to retained earnings UBEAS No. 123(R)Share Based PaymefiEFAS No. 123(R)"),
and result in an income tax deduction for the eygloEITF No. 06-11 should be applied prospectitelthe
income tax benefits of dividends on equity-classifemployee share-based payment awards that dezetbimn
fiscal years beginning after September 15, 200@. Gbmpany does not expect the impact of adoptifidr El
No. 0¢-11 to be material to the Company’s financial gositresults of operations and cash flows.

4. Acquisitions, Ventures and Divestitures

Acquisitions

On January 31, 2007, the Company completed thasitiqn of the cellulose acetate flake, tow andhfil
business of Acetate Products Limited (“APL"), a sidliary of Corsadi B.V. The purchase price for titamsaction
was approximately £57 million ($112 million), indition to direct acquisition costs of approximatély million
($7 million). Pro forma financial information hastrbeen provided as the acquisition did not haneterial impact
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL STATEMENTS — (Continued)

on the Company’s results of operations. As contatepl prior to closing, on March 14, 2007, the Conypa
announced plans to close the acquired tow produgi@nt at Little Heath, United Kingdom during 2007
accordance with the Company’s sponsor serviceeagret dated January 26, 2005, as amended, the Qgmpal
the Advisor $1 million in connection with the acsjtion of APL. APL is included in the Company’s Gumer
Specialties segment (see Note 16 for additionakrimétion on the Company'’s reporting segments).

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

(In $ millions)

Accounts receivabl 34
Inventories 28
Property, plant, and equipme 97
Goodwill 18
Intangible asset 1
Other current assets/liabilities, r (48)
Non-current liabilities (11

Net assets acquire 11¢

On April 6, 2004, the Company acquired 84% of CAla (‘Acquisition”). During 2005, the Company acquir
an additional 14% of CAG. See additional discussibtihese acquisitions in the 2006 Form 10a May 30, 200¢
CAG's shareholders approved a transfer to the Rwsehof all shares owned by minority shareholdgesnet
payment of cash compensation in the amount of ©66e9 share (the “Squeeze-Out”). The Squeeze-Osit wa
registered in the commercial register in Germanypenember 22, 2006, after several lawsuits by nityor
shareholders challenging the shareholders’ resol@pproving the Squeeze-Out were withdrawn putsoaa
settlement agreement entered into between plasitédfeholders, the Purchaser and CAG on the saynéda
aggregate purchase price of approximately €62anillvas paid to minority shareholders in Januaryr2@9fair
cash compensation for the acquisition of theirebam CAG, excluding direct acquisition costs gbrgximately
€2 million. As a result of this acquisition, the Cpamy recorded an increase to Goodwill of approxéfyat
$5 million during the nine months ended SeptemiBe2B07. The amount of the fair cash compensati&@66.99
per share could increase based on the outcomeartigwoceedings pending in German courts. As ofeBeiper 30,
2007, the Company’s ownership percentage in CAGM&%%6.

Ventures

In March 2007, the Company entered into a strategithership with Accsys Technologies PLC (“Accgys”
and its subsidiary, Titan Wood, to become the estekisupplier of acetyl products to Titan Wood'shieology
licensees for use in wood acetylation. In conjwrtivith this partnership, in May 2007, the Companguired
8,115,883 shares of Accsys’ common stock reprasgiaipproximately 5.45% of the total voting shareAasys
for €22 million ($30 million). The investment istited as an available-for-sale security and isided as a
component of long-term Other assets on the Compamaudited consolidated balance sheet.

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 50/50 venture between CAG and Dsgu
AG (“Degussa”), to Advent International, for a plase price of €480 million subject to final agreatne
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adjustments and the successful exercise of the @oy'gpoption to purchase Degussa’s 50% intereBOXO. On
February 23, 2007, the option was exercised an@tmpany acquired Degussa’s interest in the verfitura
purchase price of €30 million ($39 million), in atildn to €22 million ($29 million) paid to extingsih EOXO’s debt
upon closing of the transaction. The Company cotagléhe sale of its oxo products and derivativesrmsses,
including the acquired 50% interest in EOXO, onraeby 28, 2007. The sale included the oxo and dévigs
businesses at the Oberhausen, Germany, and BayT€kgs facilities as well as portions of its Biphdexas
facility. Also included were EOXQ' facilities within the Oberhausen and Marl, Gerpglants. The former oxo a
derivatives businesses acquired by Advent Intesnatiwas renamed Oxea. Taking into account agreddations
by the buyer for pension and other employee benafitl various costs for separation activities Gbmpany
received proceeds of approximately €443 milliong@Hillion) at closing. The transaction resultedha
recognition of a $31 million pre-tax gain in thesfiquarter of 2007. The Company recorded an axhditipre-tax
gain of approximately $16 million during the secapdhrter of 2007 primarily related to working cap#énd other
adjustments as specified in the sale agreemenin@tire three months ended September 30, 200patties
reached a final agreement on the purchase prigeadibn that resulted in tax expense of $2 milliothe third
quarter of 2007. Due to certain lease-back arraegésrbetween the Company and the buyer and related
environmental obligations of the Company, approxetya$51 million of the transaction proceeds atttéble to the
fair value of the underlying land at Bay City ($1llran) and Oberhausen (€36 million) is includeddeferred
proceeds in long-term Other liabilities, and diegstand with a book value of $14 million (€10 nuli at
Oberhausen and $1 million at Bay City) remainshken@ompany’s unaudited consolidated balance sheet.

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

Third party sales include $0 million and $9 millitor the three months ended September 30, 200208,
respectively, and $5 million and $27 million foethine months ended September 30, 2007 and 2Gg&:atévely,
that would have been eliminated upon consolidatiere the divestiture not accounted for as a discoetl
operation. These amounts relate to sales fromahgnzing operations of the Company to the divestesiness.

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

On August 20, 2007, the Company sold its Filmstess of AT Plastics, located in Edmonton and Wektlo
Alberta, Canada, to British Polythene Industrie€RBPI”) for $12 million. The Films business maaafures
products for the agricultural, horticultural anchstruction industries. The Company recorded adosthe sale of
$7 million during the three and nine months endegt&mber 30, 2007. The Company maintained owneosthe
Polymers business of AT Plastics, which concerdratethe development and supply of specialty resins
compounds. AT Plastics is included in the Compaiyiistrial Specialties segment. The Company caledithat
the sale of the Films business of AT Plastics isandiscontinued operation due to the level of iomihg cash flows
between the Films business and AT Plastics’ Polgrhasiness subsequent to the sale. Under the tdriing
purchase agreement, the Company entered into gdamsales agreement to continue selling produBPtiathrougt
August 2009.

During the third quarter of 2006, the Company didtmed its Pentaerythritol (“PE”) operations, whigere
included in the Acetyl Intermediates segment. Dyitine second quarter of 2007, the Company discoedirits
Edmonton, Canada methanol operations, which wetaded in the Acetyl Intermediates segment. Assaltethe
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earnings (loss) from operations related to the Bdoromethanol and PE operations are reflected mpaoents of
discontinued operations in the unaudited interimsotidated statements of operations.

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

Three Months Ended Nine Months Ended
September 3C  September 3C  September 3C September 3C
2007 2006 2007@W 2006
(In $ millions)
Net sales — 21t 197 665
Cost of sale: (1) (188) (157) (5871)
Gross profit (loss (1) 27 46 84
Operating profit — 29 38 85
Gain on disposal of discontinued operati — 3 47 4
Income tax provision from operation of discontinued
operations — (10 (12 (29
Income tax benefit (provision) from gain on disdasfe
discontinued operatior (2) (1) 11 (1)
Earnings (loss) from discontinued operati (2) 21 84 59

(M The nine months ended September 30, 2007 incluigehwo months of operations for the oxo productd an
derivatives businesses as these businesses werersbebruary 28, 200

@ Income tax benefit on gain from disposal of disomred operations of $11 million is comprised of $&#flion
tax expense related to the divestiture of facgiiirethe U.S., offset by $40 million tax benefittie divestiture
of facilities and investments in Germau

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

(In $ millions)

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

Total asset 56&
Current liabilities 4
Other liabilities 19

Total liabilities 23

@) Includes the Company’s 50% investment in EOXO dred50% interest in EOXO purchased from Degussa in
February 2007
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Asset Sale

On July 31, 2007, the Company reached an agreemignBabcock & Brown, a worldwide investment firm,
which specializes in real estate and utilities dwment, to sell its Pampa, Texas, facility. Thar@any will
maintain its chemical operations at the site wattleast 2009. Proceeds received upon certain toilesvents will
be treated as deferred proceeds and included gatkmm Other liabilities until the transaction naplete (expected
to be in 2010), as defined in the sales agreement.

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 Compadgtision to exit the pipeline development projébe
investment in EPDC related to the construction pipeline system, solely dedicated to the transypiort of
propylene, which was to connect Rotterdam via AmpywBletherlands, with the Company’s Oberhausen\audi
production facilities in Germany. However, on Feligul5, 2007, EPDC shareholders voted to ceasgipleéine
project as originally envisaged and go into liqtiola. The Company was a 12.5% shareholder of EPDC.

During the three months ended September 30, 206 Company fully impaired its $5 million cost int@ent
in Elemica Corporation (“Elemica”). Elemica is awerk for the global chemical industry, developgd22 of the
leading chemical companies in the world for thedi¢of the entire industry. The Company is a 1.888reholder
of Elemica through its preferred share holdingspAsg of Elemica’s planned capital reorganizatio2007, its
Board of Directors has proposed to convert alltanding preferred stock into shares of Elemicaimimmn stock.
Based on the Company'’s analysis of Elemica’s prega@spital reorganization, past earnings performamcl
business prospects, the Company concluded thaistsnvestment in Elemica was impaired.

5. Receivables, ne

As of As of
September 3C December 31
2007 2006
(In $ millions)
Trade receivable— third party and affiliate 96€ 1,015
Allowance for doubtful accoun— third party and affiliate (13 (16)
Subtotal 952 1,001
Reinsurance receivabl 27 85
Other 36¢& 39C
Net receivable 1,34¢ 1,47¢
6. Inventories
As of As of
September 3C December 31
2007 2006
(In $ millions)
Finished good 434 50C
Work-in-process 24 33
Raw materials and suppli 117 12C
Total inventories 57k 652
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Gooduwill and Intangible Assets

Goodwill

As of December 31, 20(()

Acquisition of CAG®@

Acquisition of APL

Acquisition of Acetex Corporatio®
Sale of oxo and derivatives busines
Sale of AT Plastic¢ Films busines
Adoption of FIN 483)

Goodwill impairmeni®)

Exchange rate chang

As of September 30, 20(

(Y
@

®
4)

®)

AL STATEMENTS — (Continued)

Advanced
Engineerec  Consumer  Industrial Acetyl
Materials Specialties  Specialtie:  Intermediates  Total
(In $ millions)
25€ 24C 52 327 87t
2 4 1 1 4)
— 18 — — 18
— — 3) — 0
— — — 42 (42
— — (1) — (1)
15 6 (1) 22 (2
— — (6) —
11 10 2 17 40
28( 27¢ 44 281 87E

Amounts have been reallocated based on the resegpadents as discussed in Note
The adjustments recorded during the nine monthedSeptember 30, 2007 consist primarily of goodwill
recorded related to the purchase of the remainitgianding CAG shares during the Squeeze-Out of

$5 million offset by reversals of certain -acquisition tax valuation allowances of $9 millic
See Note 15 for additional discussion of FIN

The adjustments recorded during the nine monthed&B8aptember 30, 2007 consist of reversals ofingsta-

acquisition deferred tax balanc

In connection with the Company’s annual goodwilpairment test, the Company recorded an impairmient o
approximately $6 million in the polyvinyl alcohdiRVOH”) reporting unit. The PVOH reporting unit is

included in the Industrial Specialties segm:
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Other Intangible Assets

Trademarks and  Customer Related Developed Covenants not to
Tradenames Intangible Assets  Technology  Compete and Othel Total
(In $ millions)

Gross Asset Value

As of December 31, 20( 79 52¢ 13 12 627
Acquisitions 2 10 — — 12
Divestitures — ()] — — ()]
Exchange rate chang 3 30 — — 33

As of September 30, 20( 84 54€ 13 12 65E

Accumulated Amortization

As of December 31, 20( 1) (149 (8) (6) (1649
Current period amortizatic — (50 @ () (53
Divestitures — 5 — — 5
Exchange rate chang D) (10 — — (12)

As of September 30, 20( (2 (204) (9 (8) (229

Net Book Value as of September :

2007 82 342 4 4 432

Aggregate amortization expense for intangible assih finite lives during the three months ended
September 30, 2007 and 2006 totaled $18 million&riimillion, respectively. Aggregate amortizatexpense for
intangible assets with finite lives during the nmenths ended September 30, 2007 and 2006 tot&Rdlion anc
$52 million, respectively.

14
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8. Debt
As of As of
September 3C December 31
2007 2006

(In $ millions)

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

Current installments of loi-term debt 54 127
Shor-term borrowings, principally comprised of amounte do affiliates 18¢ 182

Total short-term borrowings and current installnsesitlong-term debt — third

party and affiliate: 243 30¢

Long-term debt
Senior Credit Facilities: Term Loan facility due12((® — 1,622
Senior Credit Facilities: Term Loan facility duel( 2,84( —
Senior Subordinated Notes 9.625%, due z() — 79¢
Senior Subordinated Notes 10.375%, due (%) — 171
Senior Discount Notes 10.5%, due 2(®) — 33¢
Senior Discount Notes 10%, due 2(®) — 81
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiast rates ranging from 5.2% to

6.7%, due at various dates through 2 181 191
Obligations under capital leases and other sedwa®wings due at various dates

through 202 10t 30
Other borrowingt 16€ 69
Subtotal 3,30¢ 3,31¢

Less: Current installments of lo-term debt 54 127

Total lon¢-term debt 3,252 3,18¢

@) These facilities were repaid in full in conjunctiasith the debt refinancing discussed bel:

As of December 31, 2006, the amended and restdaedidry 2005) senior credit facilities consisted tfrm
loan facility, a revolving credit facility and aetdit-linked revolving facility. The $600 million velving credit
facility provided for the availability of letters oredit in U.S. dollars and Euros and for borroggron
same-day notice. As of December 31, 2006, there weiletters of credit issued or outstanding boimga under
the revolving credit facility; accordingly, $600 liron remained available for borrowing. The Compdmag an
approximate $228 million credit-linked revolvingcfity available for the issuance of letters ofditeAs of
December 31, 2006, there were $218 million of tette credit issued under the credit-linked reviodvfacility and
$10 million remained available for borrowing.

Debt Refinancing

In March 2007, the Company announced a comprehensoapitalization plan to refinance its debt and
repurchase outstanding shares of the Company’ssS&rcommon stock. On April 2, 2007, the Compahsqugh
certain of its subsidiaries, entered into a newseanredit agreement. The new senior credit agregmmensists of
$2,280 million of U.S. dollar denominated and €40i0ion of Euro denominated term loans due 2014, a
$650 million revolving credit facility terminatinig 2013 and a $228 million credit-linked revolvifagility
terminating in 2014. Borrowings under the new seoiedit agreement bear interest at a variablegstaate based
on LIBOR (for U.S. dollars) or EURIBOR (for Eurosis applicable, or, for U.S. dollar denominatechtoander
certain circumstances, a base rate, in each casaplapplicable margin. The applicable margirttierterm loans
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and any loans under the cretlilitked revolving facility is 1.75%, subject to pat&l reductions as defined in the r
senior credit agreement. The term loans underehResenior credit agreement are subject to amoidizatt 1% of
the initial principal amount per annum, payablertprdy, commencing in July 2007. The remaining pipal amour
of the term loans is due on April 2, 2014.

As of September 30, 2007, there were $128 millibietters of credit issued under the credit-linkedolving
facility and $100 million remained available forrbmwing. As of September 30, 2007, there were rtstanding
borrowings or letters of credit issued under thehang credit facility; accordingly, $650 millioremained availab
for borrowing.

The new senior credit agreement is guaranteed lan€se Holdings LLC and certain domestic subsielsaof
Celanese US, and is secured by a lien on subdta@ticassets of Celanese US and such guarargobgect to
certain agreed exceptions, pursuant to the Guarame Collateral Agreement, dated as of April H72®y and
among Celanese Holdings LLC, Celanese US, centdisidiaries of Celanese US and Deutsche Bank A@, Ne
York Branch, as Administrative Agent and as Colalté\gent.

The new senior credit agreement contains a nunflewenants that, subject to certain exceptiorstrice,
among other things, the ability of Celanese HoldibgC and its subsidiaries to incur new debt, repase shares,
make certain investments, acquire new entitieasskts and pay dividends in excess of amountsfigakin the
agreement. Additionally, the revolving credit fagilrequires Celanese Holdings LLC and its subsiéfato
maintain a maximum First-Lien Senior Secured LegerRatio, as defined in the agreement, when tisere i
outstanding credit exposure under the revolver. Cbmpany is in compliance with all of the finanaalvenants
related to its debt agreements as of Septemb&08Q,

Proceeds from the new senior credit agreementtiegwith available cash, were used to retire thenany’s
$2,454 million amended and restated (January 28&%pr credit facilities, which consisted of $1,68#lion in
term loans due 2011, a $600 million revolving créaiility terminating in 2009 and an approximag28 million
credit-linked revolving facility terminating in 200and to retire all of the CompasySenior Subordinated Notes ¢
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 outstanding 10% senior discount notes 20014 and 10.5% senior discount notes due 20&4 §bnior
Discount Notes”)and any and all of the outstanding 9.625% seniboslinated notes due 2014 and 10.375% s
subordinated notes due 2014 (the “Senior Suborelinidbtes”). The Tender Offers expired on April 202.
Substantially all of the Senior Discount Notes &sahior Subordinated Notes were tendered in coripmatith the
Tender Offers. The remaining outstanding Senioc@ist Notes and Senior Subordinated Notes not tedde
conjunction with the Tender Offers were redeemethkeyCompany in May 2007 through optional redenmptio
allowed in the indentures.

As a result of the refinancing, the Company inadipeemiums paid on early redemption of debt, acatde
amortization and other refinancing costs. The camepés of refinancing costs are as follows:

Three Months Ended Nine Months Ended
September 3C  September 3C  September 3C  September 3C
2007 2006 2007 2006
(In $ millions)
Premium paid on early redemption of d — — 207 —
Accelerated amortization of premiums and deferred
financing costs on early redemption and prepayment
of debt — 1 33 1
Debt issuance costs and ot — — 16 —
Total refinancing expens — 1 25€ 1
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In connection with the refinancing, the Companyorded deferred financing costs of $39 million rethto the
new senior credit agreement, which are includddng-term Other assets on the accompanying unaldite
consolidated balance sheet as of September 30,&00D@re being amortized over the term of the remios credit
agreement. The deferred financing costs consig28fmillion of costs incurred to acquire the newisecredit
facility and $16 million of debt issue costs exigtiprior to the refinancing which were retained anelbeing
amortized over the term of the new senior creditagent. As a result of the refinancing, the Corgpacurred, fol
the period April 2007 to July 2007, approximateB63nillion of mark-to-market loss on the cross engy swap
and the Euro denominated term loan that had besthasa hedge of the Company’s net investmers iButopean
subsidiaries. The Company designated the net imazdthedge as such during July 2007.

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

follows:
(In $ millions)
Remainder of 200 19¢
2008 64
2009 72
2010 66
2011 72
2012 45
Thereaftel 2,97¢
Total 3,49

Interest Rate Risk Management

In March 2007, in anticipation of the April 2, 208&bt refinancing, the Company entered into various
U.S. dollar and Euro interest rate swaps, whictabexeffective on April 2, 2007, with notional amtsiof
$1.6 billion and €150 million, respectively. TheSJdollar interest rate swaps have a maturity dafanuary 3,
2012. The notional amount of the U.S. dollar swajlisreduce over time according to an amortizatsshedule. Th
Euro interest rate swap has a maturity date ofl2p2011. The notional amount of the Euro swap rginain at its
original level throughout the term of the swap. Tiiterest rate swaps have been designated asiedfbetdges of
the Company’s variable rate debt under SFAS No, A88ounting for Derivative Instruments and Hedging
Activities,and qualify for hedge accounting. On March 29, 20@¢onnection with the April 2, 2007 debt
refinancing, the Company terminated its previowslystanding interest rate swap with a notional eaifi
$300 million and recorded a gain of $2 million.
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NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI

9. Other Current Liabilities and Other Liabilities

The components of Other current liabilities aréodisws:

As of As of
September 3C December 31
2007 2006

(In $ millions)

Salaries and benefi 141 19¢
Environmenta 21 26
Restructuring 48 34
Insurance 42 68
Sorbates litigatiol 162 14¢
Other 43€ 313
Total Other current liabilitie 851 787
The components of long-term Other liabilities asda@lows:

As of As of
September 3C December 31

2007 2006

(In $ millions)

Environmenta 99 88
Insurance 88 86
Uncertain tax position® 214 —
Deferred revenu 71 72
Deferred proceeds (see Notes 4 and 91 26
Other 12¢ 171
Total lon¢-term Other liabilities 692 443

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

Note 15).

10. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Pension Benefits Postretirement Benefits
Three Months Ended Three Months Ended

September 3C September 3C September 3C September 3C
2007 2006 2007 2006
(In $ millions)

Components of net periodic benefit cos

Service cos 11 10 — —
Interest cos 50 46 5 6
Expected return on plan ass (58) (52 — —

Net periodic benefit cos 3 4 5 6
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Pension Benefits Postretirement Benefits
Nine Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2007 2006 2007 2006

(In $ millions)
Components of net periodic benefit cos

Service cos 30 30 1 1
Interest cos 142 137 14 16
Expected return on plan ass (164) (15%) — —
Recognized actuarial (gain) lo — 1 @ —
Curtailment (gain) los — 1 — (D

Net periodic benefit cos 8 14 14 16

The Company expects to contribute $49 million sadiéfined benefit pension plans in 2007. As of
September 30, 2007, $37 million of contributiongséhbeen made. The Company’s estimates of its débeaefit
pension plan contributions reflect the provisiohthe Pension Funding Equity Act of 2004 and thadien
Protection Act of 2006.

The Company expects to make benefit payments ofi$Bi®n under the provisions of its other postretnent
benefit plans in 2007. As of September 30, 2002, $8lion of benefit payments have been made.

Contributions to the Company’s defined contributpdans are based on specified percentages of eemloy
contributions and aggregated $3 million and $8iarilfor the three and nine months ended Septenthe2®7,
respectively, and $2 million and $7 million for ttheee and nine months ended September 30, 20k ctvely.

Contributions to the multiemployer plans in whitie tCompany participates are based on specifieeprges
of employee contributions and aggregated $1 milind $5 million for the three and nine months ended
September 30, 2007, respectively, and $2 millicsh $& million for the three and nine months endept&aber 30,
2006, respectively.

As a result of the sale of the oxo products andsdtives businesses in February 2007 (see Notidile 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 resultedhéet
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 dytive nine months ended September 30, 2007.

During the second quarter of 2007, the Companyified the shutdown of its Edmonton, Canada methanol
operations. This resulted in the reduction of apjpnately 175 employees triggering a final settletgain of less
than $1 million during the nine months ended Sep&m30, 2007. The settlement and remeasuremenitagsu a
net decrease in the projected benefit obligatioapproximately $3 million. The final cash payoutduas
approximately CDN $30 million ($29 million) and wpaid during the three months ended SeptemberCgL,. 2
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11. Shareholders Equity

Preferred Series A
Stock Common Stock
Outstanding Outstanding Treasury Stock
(Number of shares)
Balance as of December 31, 2( 9,600,001 158,668,66 —
Issuance of common stock related to the exercisgéock option: — 3,383,07. —
Issuance of common sto — 7,40(C —
Purchases of treasury stc — (10,838,48) 10,838,48
Balance as of September 30, 2( 9,600,001 151,220,65 10,838,48

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

On May 9, 2006, the Company registered shares &dties A common stock, shares of its prefermecksaind
depository shares pursuant to the Company’s uraVerelf registration statement on Form S-3, fikth the SEC
on May 9, 2006. On May 9, 2006, the Original Shaléérs sold 35,000,000 shares of Series A comnumk st
through a public secondary offering and grantethéounderwriter an over-allotment option to purehap to an
additional 5,250,000 shares of the Company’s Sériesmmon stock. The underwriter did not exerciee dver-
allotment option. The Company did not receive ahthe proceeds from the offering. The transactimsed on
May 15, 2006. The Company incurred and expenserbajppately $2 million of fees related to this transon.

On May 14, 2007, the Original Shareholders soldt tteenaining 22,106,597 shares of Series A comnbocks
in a registered public secondary offering purstairthe universal shelf registration statement om8-3,filed with
the SEC on May 9, 2006. The Company did not recaiyeof the proceeds from the offering. The Company
incurred and expensed less than $1 million of feked to this transaction. As of September 3072€he Original
Shareholders ownership interest in the CompanyOfas

During the nine months ended September 30, 2002@06, the Company declared and paid $19 million of
cash dividends in each period to holders of itse€Sek common shares.

During the nine months ended September 30, 2002606, the Company declared and paid $7 million and
$8 million, respectively, of cash dividends on4t&5% convertible perpetual preferred stock.

In conjunction with the April 2007 debt refinancidggcussed in Note 8, the Company, through its fyhol
owned subsidiary CIH, repurchased 2,021,775 sladriés outstanding Series A common stock in a medifDutch
Auction” tender offer from public shareholders, aiexpired on April 3, 2007, at a purchase pric83d.50 per
share. The total price paid for these shares wagimately $62 million. The number of shares pas#d in the
tender offer represented approximately 1.3% ofGbmpany’s outstanding Series A common stock attitmet. The
Company also separately purchased, through CIH032%hares of Series A common stock at $30.58 e
from the investment funds associated with The Bitarke Group L.P. The total price paid for theseeshavas
approximately $10 million. The number of shareschased from Blackstone represented approximatghp @f the
Company'’s outstanding Series A common stock attiimet.

20




Table of Contents

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

Additionally, on June 4, 2007, the Company’s Boafr@irectors authorized the repurchase of up to
$330 million of its Series A common stock. Durifg thine months ended September 30, 2007, the Cgmpan
repurchased 8,487,700 shares of its Series A constegk at an average purchase price of $38.88haee dor a
total of approximately $330 million pursuant tostlaiuthorization. The Company completed purchadiages under
this authorization during July 2007.

These purchases reduced the number of sharesralitgjaand the repurchased shares may be used by the
Company for compensation programs utilizing the @any’s stock and other corporate purposes. The @oynp
accounts for treasury stock using the cost metinadrecludes treasury stock as a component of Shhtets’

equity.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) totaled $24 anilind $(10) million, respectively, for the ninentits
ended September 30, 2007 and 2006. These amourgeteof tax benefit of $4 million and $8 million,
respectively, for the nine months ended SeptemBe2@7 and 2006.

12. Commitments and Contingencie

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

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

Plumbing Actions

As of both September 30, 2007 and December 31,,20886Company has remaining accruals of $65 mifiarn
cases related to the plumbing actions, of whicin@Bon is included in Other current liabilitiesh&€ Company
believes that the plumbing actions are adequatelyiged for in the Company’s consolidated finansi@tements
and that the plumbing actions will not have a matedverse effect on its financial position. Howg\f the
Company were to incur an additional charge for mhigter, such a charge would not be expected te hawaterial
adverse effect on its financial position, but mayéna material adverse effect on the Company’dtsesi
operations or cash flows in any given accountingope The Company continuously monitors this madted
assesses the adequacy of this reserve.

The Company has reached settlements with CNA Ho#dimsurers specifying their responsibility foete
claims. As a result, the Company has recordedvabks relating to the anticipated recoveries fommtain third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal counsel,
the settlement agreements with the Company’s inseraarriers whose coverage level exceeds thevedites and
the status of current discussions with other insteacarriers. As of September 30, 2007 and DeceBihe2006, th
Company has $21 million and $23 million, respedyivef receivables related to the settlement wligse insurance
carriers. These receivables are recorded withireotlOther assets.

Plumbing Insurance Indemnifications

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

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

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

The Company has reserves associated with thesagirigability claims.

Sorbates Antitrust Actions

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the statugosErnment investigations, as well as civil clafited and settled,
the Company has remaining accruals as of SepteB@h@007 of $163 million, included in current liatiés. As of
December 31, 2006, the accrual was $148 milliore diange in the accrual amounts is primarily dutitduations
in the currency exchange rate between the U.Sadaiid the Euro. Although the outcome of this mats@not be
predicted with certainty, the Company’s best estintdi the range of possible additional future Igssed fines (in
excess of amounts already accrued), including laatyrhay result from the above noted governmentadgedings,
as of September 30, 2007 is between $0 and $Pmillihe estimated range of such possible futuebs based
on the advice of external counsel taking into cdesition potential fines and claims, both civil amigininal that
may be imposed or made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechs(AlBechst”), Celanese AG was assigned the obligatio
related to the sorbates antitrust matter. Howedegchst agreed to indemnify Celanese AG for 80%ngfcosts
Celanese may incur relative to this matter. Acawgtli, Celanese AG has recognized a receivable floechst and
a corresponding contribution of capital, net of, tai@m this indemnification. As of September 3002@&nd
December 31, 2006, the Company has receivablesded within current Other assets, relating tosthibates
indemnification from Hoechst totaling $130 milliand $118 million, respectively. The Company bel&treat any
resulting liabilities, net of amounts recoverabteni Hoechst, will not, in the aggregate, have aenmgtadverse
effect on its financial position, but may have aenial adverse effect on the results of operatmmsash flows in
any given period.

Shareholder Litigation

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

Several minority shareholders of CAG initiated spkaward proceedings seeking the court’s reviethef
amounts of the fair cash compensation and of tlaeagueed annual payment offered under the Domimatio
Agreement. On March 14, 2005, the Frankfurt Distiourt dismissed on grounds of inadmissibility thetions of
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all minority shareholders regarding the initiatimithese special award proceedings. In January,288@rankfurt
Higher District Court ruled that the appeals wadmgssible, and the proceedings would thereforeicoat On
December 12, 2006, the Frankfurt District Court@ped an expert to help determine the value of CkGhe first
quarter of 2007, certain minority shareholders thatived €66.99 per share as fair cash compensaso filed
award proceedings challenging the amount they vedeas fair cash compensation.

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

Guarantees

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

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

These known obligations include the following:

Demerger Obligations

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

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

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

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

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

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

Based on the estimate of the probability of losdaurthis indemnification, the Company has reseofes
$31 million and $33 million as of September 30, 2@dd December 31, 2006, respectively, for thigingancy.
Where the Company is unable to reasonably detertheprobability of loss or estimate such loss urzthe
indemnification, the Company has not recognizedratgted liabilities (see Note 20).

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that Heec
is required to discharge liabilities, including téabilities, associated with businesses that vieckided in the
demerger where such liabilities were not demerded,to legal restrictions on the transfers of dterhs. These
indemnities do not provide for any monetary or tiin@tations. Due to the uncertain nature of theskemnities, th
Company has not provided for any reserves assdordth this indemnification. The Company has nodmany
payments to Hoechst during the nine months endpteBder 30, 2007 and 2006, respectively, in conmeetith
this indemnification.
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Divestiture Obligations

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

The Company has divested numerous businessestrimemts and facilities, through agreements contginin
indemnifications or guarantees to the purchaseeny\f the obligations contain monetary and/or tiimétations,
ranging from one year to thirty years. The aggregabount of guarantees provided for under thesseaggnts is
approximately $2.3 billion as of September 30, 2@fther agreements do not provide for any moneiatime
limitations.

Based on historical claims experience and its kedge of the sites and businesses involved, the @aynp
believes that it is adequately reserved for thestters. As of September 30, 2007 and December(®H5, 2he
Company has reserves in the aggregate of $28 maliwl $30 million, respectively, for these enviremtal matters

Polyester Staple Antitrust Litigation

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

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

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

Other Obligations

The Company is secondarily liable under a leaseeagent which the Company assigned to a third pahg.
lease expires on April 30, 2012. The lease ligbftir the period from October 1, 2007 to April ZD12 is estimate
to be approximately $36 million.
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The Company has agreed to indemnify various ing@raarriers, for amounts not in excess of theesatthts
received, from claims made against these carridysegjuent to such settlement. The aggregate arnbgoarantee
under these settlements, which is unlimited in tesnapproximately $10 million.

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

Other Matters

As of September 30, 2007, Celanese Ltd. and/or ElMlings, Inc., both U.S. subsidiaries of the Compa
are defendants in approximately 672 asbestos dasesg the three months ended September 30, ZBidew
cases were filed against the Company and 28 casesresolved. Because many of these cases involwenous
plaintiffs, the Company is subject to claims sigraftly in excess of the number of actual cases.Gbmpany has
reserves for defense costs related to claims grfsim these matters. The Company believes thag kenot
significant exposure related to these matters.

13. Other (Charges) Gains, Net

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

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2007 2006 2007 2006
(In $ millions)

Employee termination benefi () — 27 (12)

Plant/office closure 4 — (4) —

Insurance recoveries associated with plumbing 2 — 2 3
Deferred compensation triggered by Exit Event (see

Note 14) — — (74 —

Asset impairment®) (6) — (9) —

Ticona Kelsterbach relocation (see Note 1) — (4) —

Other (2) — (2) (4)

Total Other (charges) gains, 1 (12) — (118) (12)

@ Included in this amount is $6 million of goodwithpairment (see Note 7

In May 2007, the Company announced a plan to sfynatid optimize its Emulsions and PVOH businesses t
become a leader in technology and innovation and gn both new and existing markets. As a resuthf plan,
the Company recorded approximately $15 millionmopdyee termination benefits during the nine momthded
September 30, 2007. In addition, the Company rextbesh impairment of long-lived assets of approxatyat
$3 million during the nine months ended SeptemiBe2B807. Certain long-lived assets with a book eaifi
approximately $16 million as of June 30, 2007 amd depreciated on an accelerated basis overdseramging
from three months to two years.
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The changes in the restructuring reserves from Dbee 31, 2006 to September 30, 2007 are as follows:

(In $ millions)

Restructuring reserve as of December 31, - 35
Restructuring addition 400

Cash use (29

Currency translation adjustme 3

Restructuring reserve as of September 30, : 49

@ Included in this amount is $27 million of employteemination benefits, of which $15 million relatesthe
Emulsions and PVOH restructuring discussed aboisa ilicluded in this amount is $12 million of reses
recorded in conjunction with the closure of thelleiHeath, United Kingdom production plant acquinethe
APL acquisition.

14. Stock-based and Other Management Compensatiéhans

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

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

Deferred Compensation

The deferred compensation plan provides an aggregakximum amount payable of $196 million. The atiti
component of the deferred compensation plan vést204 and was paid in the first quarter of 200%e amount
payable under the deferred compensation plan igstuto downward adjustment if the price of the @amy’s
Series A common stock falls below the initial poldifering price of $16 per share and vests sulifebbth
(1) continued employment or the achievement ofaieiperformance criteria and (2) the dispositioritge of the
four Original Shareholders of at least 90% of tlegjuity interest in the Company with at least a 2%&h internal
rate of return on their equity interest (an “Exyteit”). In May 2007, the Original Shareholders sihlelir remaining
equity interest in the Company (see Note 11) triggean Exit Event. Cash compensation of $74 millio
representing the participants’ 2005 and 2006 cgstih benefits, was paid to the participants dutliregnine months
ended September 30, 2007. Participants continuinige 2004 deferred compensation plan (see belodigoussior
regarding certain participant’s decision to papiéte in a revised program) will continue to vesthieir 2007, 2008
and 2009 time-based and performance-based entittsrae defined in the deferred compensation plannd the
three and nine months ended September 30, 200Caimpany recorded compensation expense of $3 méilial
$81 million, respectively, associated with thisrplBuring the three and nine months ended SepteBthe&2006, the
Company recorded compensation expense of $6 mélieh$19 million, respectively, associated witls fhiian.

On April 2, 2007, certain participants in the Comya deferred compensation plan elected to pasdteijn a
revised program, which included both cash awardsrastricted stock units (see Restricted Stockdwedow).
Under the revised program, participants relinquistheir cash awards of up to $30 million that wolidd/e
contingently accrued from 2007-2009 under the peplan. In lieu of these awards, the revised ede
compensation program provides for a future cashrdimsan amount equal to 90% of the maximum po&payou
under the original plan, plus growth pursuant te ohthree participant-selected notional investnwehicles, as
defined in the associated agreements. Participanss remain employed through 2010 to vest in thve a@ard. The
Company will make award payments under the revisedram in the first quarter of 2011, unless
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participants elect to further defer the paymerthefr individual awards. Based on current partitigrain the revise
program, the award, which will be expensed betwignil 2, 2007 and December 31, 2010, aggregates to
approximately $27 million plus notional earningfeTCompany expensed approximately $2 million anchiféon,
respectively, during the three and nine months @i®kptember 30, 2007 related to the revised pragram

The maximum remaining amount payable to participarito did not elect to participate in the reviseogpam
as of September 30, 2007 is $13 million, of whiéhndillion is accrued as of September 30, 2007.

Long-Term Incentive Plan

Effective January 1, 2004, the Company adopted@-term incentive plan (the “LTIP Plan”) which cose
certain members of management and other key emgdayfethe Company. The LTIP Plan is a three-yesin-base(
plan in which awards are based on annual and geaecumulative targets (as defined in the LTImMPI®On
February 16, 2007, approximately $26 million waglga the LTIP plan participants. During the theeel nine
months ended September 30, 2006, the Company extesgpense of $5 million and $15 million, respesliiy
related to the LTIP Plan. There are no additionabants due under the LTIP plan.

Stock-Based Compensation

The Company has a stock-based compensation plam#i@s awards of stock options to certain emplkyee
Effective January 1, 2006, the Company adoptedatin@alue recognition provisions of SFAS No. 12R(Rhe
Company elected the modified prospective transiti@thod as permitted by SFAS No. 123(R) and, adcghd
prior periods have not been restated to reflecirttpact of SFAS No. 123(R). Under this transitioathod,
compensation cost recognized includes: (i) compgenmsaost for all stock-based payments granted poigbut not
yet vested as of, January 1, 2006 (based on tiéd-date fair value estimated in accordance with thgircal
provisions of SFAS No. 123 and previously preseintdtie pro forma footnote disclosures), and @jnpensation
cost for all stock-based payments granted subsétmdanuary 1, 2006 (based on the gdate fair value estimatt
in accordance with the new provisions of SFAS N2B(R)).

It is the Company’s current policy to grant optiavith an exercise price equal to the average ohtbke and
low price of the Company’s Series A common stockhmngrant date. The options issued have a tentggarwith
vesting terms pursuant to a schedule, with allinggb occur no later than the eighth anniversdhe date of the
grant. Accelerated vesting for certain awards ddpem meeting specified performance targets. Ttimated value
of the Company’s stock-based awards less expeotégitiires is amortized over the awards’ respectagting
period on the applicable graded or straight-lingidiasubject to acceleration as discussed above.

The fair value of each option granted is estimatedhe date of grant using the Black-Scholes optideing
method. The weighted average assumptions use@ imtiniel are outlined in the following table:

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2007 2006 2007 2006
Risk free interest rai 4.7% 4.€% 4.8% 5.1%
Estimated life in year 6.7 6.S 6.8 7.3
Dividend yield 0.4(% 0.88% 0.42% 0.81%
Volatility 26.€% 30.€% 26.8% 31.4%

The computation of the expected volatility assunptised in the Black-Scholes calculations for neants is
based on historical volatilities and volatilitiekpeer companies. When establishing the expededdisumptions,
the Company reviews annual historical employeeaserbehavior of option grants with similar vestpeyiods and
the expected life assumptions of peer companies.Cdmpany utilized the review of peer companiegtas its
own lack of extensive history.
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A summary of changes in stock options outstandiming the nine months ended September 30, 2007 is
presented below:

Weighted-
Weighted- Average Aggregate
Number of Average Remaining Intrinsic
Options Grant Contractual Value
(In millions) Price in $ Term (In $ millions)
Outstanding at January 1, 20 12.t 16.81 7.C 11z
Granted 0.€ 38.0¢
Exercisec (3.9 16.01
Forfeited (0.7) 18.8¢
Outstanding at September 30, 2( 9.C 18.2¢ 5.€ 187
Options exercisable at September 30, 2 4.4 16.2: 6.€ 99

The weighted-average grant-date fair value of stqtlons granted during the nine months ended
September 30, 2007 was $14.12 per option. As ofeGaper 30, 2007, the Company had approximatelyn$iflibn
of total unrecognized compensation expense retatstbck options, excluding estimated forfeituteshe
recognized over the remaining vesting periods efaptions. Cash received from stock option exesoigzs
approximately $51 million during the nine monthsled September 30, 2007 and the related tax bevesitzero.

Restricted Stock Units

Participants in the revised deferred compensatiogram also received an award of restricted stmits u
(“RSUs"). The RSUs, which were granted on ApriPR07, generally cliff vest on December 31, 2010 bak a
fair value of $23.63 per unit. The number of RShit ultimately vest depends on market performaanggets
measured by comparison of the Company’s stock paence versus a defined peer group. The ultimasedwill
range from zero to 263,030 RSUs, based on the mpekirmance measurement at the cliff vesting.dete
market performance feature is factored into theneded fair value per unit, and compensation expéoisthe awar
is based on the maximum RSUs of 263,030. DividendBSUs are reinvested in additional RSUs.

In addition to the RSUs granted to participantthimrevised deferred compensation program, the @agnp
granted RSUs to certain employees with a fair valu#21.30 per unit. The RSUs generally vest aripiralequal
tranches beginning September 30, 2008 through Sdyete30, 2011. The RSUs contain the same market
performance criteria as those described in theipueyparagraph, with an ultimate award that witiga from zero t
917,361 RSUs. The awards include a catch-up pavigiat provides for vesting on September 30, 2612
previously unvested amounts, subject to certainimams.

The Company also granted 26,070 RSUs to its noragement Board of Directors with a fair value of $32
per unit, which was equal to the price of the Conyps Series A common stock on the grant date. Dufirgsecon
quarter of 2007, two directors resigned from thardaand forfeited a total of 5,214 RSUs. Duringttiree months
ended September 30, 2007, the Company granted R3PS to a newly appointed member of the Board of
Directors. The Director RSUs will vest on April 28)08.

During the three and nine months ended Septemh&08(7, the Company recorded compensation expense
associated with all RSUs of less than $1 milliod &8 million, respectively.

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

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

Three Months Endec
September 30, 200°

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

A summary of changes in RSUs (excluding DirectotJRSoutstanding during the nine months ended
September 30, 2007 is presented below:

Weighted

Number of Average

Units Fair Value

Nonvested at January 1, 20 — —
Granted 1,180,39: 21.82
Forfeited (41,379 21.3¢
Nonvested at September 30, 2( 1,139,01 21.8¢

As of September 30, 2007, there was approxima@dyrfillion of unrecognized compensation cost relate
RSUs, excluding estimated forfeitures, which iseotpd to be amortized on a straight-line basis theeremaining
vesting periods as discussed above.

15. Income Taxes

Income taxes for the three and nine months endpté®der 30, 2007 and 2006 are recorded based on the
estimated annual effective tax rate. As of SepterBbe2007, the estimated annualized tax rate %6, 2¢hich is les:
than the combination of the statutory federal eaté state income tax rates in the U.S. The estivataual
effective tax rate for 2007 reflects earnings W tax jurisdictions offset by higher tax rates artain
non-U.S. jurisdictions.

For the three months ended September 30, 2007G06] the Company recorded tax expense of $1 midliosh
$60 million, respectively, which resulted in anegffive tax rate of 1% and 40%, respectively. Ferrtine months
ended September 30, 2007 and 2006, the Companydezttax expense of $6 million and $128 million,
respectively, which resulted in an effective tateraf 4% and 32%, respectively. The lower effectaserate for the
nine months ended September 30, 2007 was printhréyto the tax benefit related to German Tax Refofrm
$39 million. A tax benefit of approximately $59 fith associated with the deduction of the refinagdiees was
reflected entirely in U.S. tax expense for the ¢hmeonths ended June 30, 2007. This tax benefarisafly offset by
$31 million of tax expense allocated to discontshoperations during the three months ended Mar¢cR@17. The
debt refinancing was determined to be unusual iaraand not included in the computation of thénested annual
effective rate in accordance with Accounting Pries Board Opinion No. 28terim Financial Reporting.

The Company adopted the provisions of FIN 48 effeclanuary 1, 2007. The Company made a comprefs
review of its portfolio of uncertain tax positioimseach of the jurisdictions in which it operatds.a result of this
review, the Company adjusted the estimated valits ofcertain tax positions by recognizing an éase to
Retained Earnings of $14 million and reduced theygag value of Goodwill by $2 million for uncertatax
positions relating to periods prior to the Acqudsit The total amount of the Company’s estimateckuain tax
positions at the date of adoption was $193 mill@hthis amount, $167 million is classified as lelegm Other
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liabilities. If the tax positions are settled iret@ompany’s favor, approximately $133 million woblel treated as a
reduction of Goodwill and $41 million would redutee Company’s effective tax rate.

The Company recognizes interest and penaltiesrktatuncertain tax positions in the provisionifmome
taxes. As of January 1, 2007, the Company had dedca liability of approximately $22 million foretpayment of
interest and penalties. The liability for the payinef interest increased approximately $2 million the three
months ended September 30, 2007.

The Company operates in the United States (inctudinltiple state jurisdictions), Germany, and apprately
40 other foreign jurisdictions, including Mexicoafada, China, France and Singapore. Examinatiensrgyoing in
a number of those jurisdictions, including, mogngicantly, in Germany for the years 2001 to 26@@numerous
subsidiaries. During the quarter ended March 3072the Company received final assessments fquribe
examination period, 1997 to 2000. The effectivélamtent of those examinations resulted in a redadt Goodwill
of approximately $42 million with a net expectedltautlay of $4 million. The Company’s U.S. federedome tax
returns for 2003 and beyond are open tax yearqdiuturrently under examination. The Company pmesty
concluded an examination of tax year 2000 to 2802005 with no material impact on the financialipios of the
Company. The Company reasonably expects to payx=ipmetely $10 million of the liability for uncertaitax
positions over the next twelve months.

In May 2006, the President signed into law the Fexease Prevention and Reconciliation Act of 2005
(“TIPRA"), which among other things, provided fonaw temporary exception to certain U.S. taxedifor@assive
income inclusion rules for 2006 to 2008. This cleareduced the expected amount of foreign incomedtaxrrenth
in the U.S.

The Corporate Tax Reform Act 2008 (the “Act”) wagned by the German Federal President in Augus? 200
The Act reduced the corporate statutory tax ratmf25% to 15% while imposing limitations on the deiibility of
certain expenses, including interest expense. Tmepany has recognized a tax benefit of $39 milliedated to the
statutory rate reduction on its German net defei@gdiabilities. This benefit was recognized eglirduring the
three months ended September 30, 2007. In additiergstimated annual effective rate includes apprately
$4 million of tax benefits associated with certi@igal entities with a fiscal year ending on Septen80.

16. Business Segments

During the three months ended September 30, 288 Company revised its reportable segments toctedle
change in how the Company is managed. This chaagawade to drive strategic growth and to grouprassies
with similar dynamics and growth opportunities. Tempany also changed its internal transfer pricing
methodology to generally reflect market-based pgaeihich the Company believes will make its resoitge
comparable to its peer companies. The Companydssated its reportable segments for the three sredmonths
ended September 30, 2006 to conform to the thréeeme months ended September 30, 2007 presentation

The revised segments are as follows:

Advanced Engineered Materials

This business segment develops, produces and ssgpliroad portfolio of high performance technical
polymers for application in automotive and electtsmproducts and in other consumer and industpiplieations,
often replacing metal or glass. The primary prosuétAdvanced Engineered Materials are polyacetadycts
(“POM"), polybutylene terephthalate (“PBT”) and UNMPE (“GUR"), an ultra-high molecular weight
polyethylene. POM and PBT are used in a broad rahgeoducts including automotive components, etedts an
appliances. GUR is used in battery separators,ey@ambelts, filtration equipment, coatings and mabldevices.
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Consumer Specialties

This business segment consists of the Company’safeand Nutrinova Products businesses. The Acetate
Products business primarily produces and supptiegate tow, which is used in the production o&filproducts. Th
Acetate Products business also produces acetkéevilaich is processed into acetate fiber in thenfof a tow banc
The Nutrinova Products business produces andSefistt® high intensity sweetener and food protection
ingredients, such as sorbates, for the food, bgeesiad pharmaceuticals industries.

Industrial Specialties

This business segment includes the Emulsions, PE@HAT Plastics businesses. The Company’s emulsions
and PVOH products are used in a wide array of apfitins including paints and coatings, adhesiveidibg and
construction, glass fiber, textiles and paper. Adsfcs offers a complete line of low density pohygdene and
specialty, ethylene vinyl acetate resins and com@euAT Plastics’ products are used in many apfitina
including flexible packaging, lamination produdtet melt adhesive, medical tubing and automotivéspa

Acetyl Intermediates

This business segment produces and supplies greticts, including acetic acid, vinyl acetate mueo,
acetic anhydride and acetate esters. These proagctenerally used as starting materials for el paints,
adhesives, coatings, medicines and more. OtherichEnproduced in this segment are organic solvamds
intermediates for pharmaceutical, agricultural andmical products.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathetivities
such as legal, accounting and treasury functiodsraerest income or expense associated with fingractivities
of the Company, and the captive insurance companies

Advanced

Engineerec Consumer Industrial Acetyl Total Other

Materials  Specialtie: Specialtie: Intermediates Segment Activities Eliminations Consolidatec
(In $ millions)

As of and for the three months ende(
September 30, 2007

Sales to external custome 25¢ 282 314 71 1,56 6 — 1,57
Inter-segment revenug — — — 14¢€ 14¢€ — (14¢) —
Earnings (loss) from continuing

operations before tax and minority

interests 54 35 9) 14& 22t (94) — 131
Depreciation and amortizatic 17 15 13 31 76 1 — 77
Capital expenditure 16 11 18 55 10C 1 — 101
Total asset 1,69¢ 1,17 937 2,43z 6,24C 1,301 — 7,541
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Advanced

Engineerec Consumer Industrial Acetyl Total Other

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

For the three months endec
September 30, 2006

Sales to external custome 23C 21¢ 33t 68€  1,46¢ 5 — 1,471
Inter-segment revenue — — — 184 184 — (189) —
Earnings (loss) from continuing

operations before tax and minority

interests 51 34 17 144 24¢€ (96) — 15C
Depreciation and amortizatic 16 9 16 23 64 2 — 66
Capital expenditure 7 19 15 18 58 — — 59
Total assets as of December 31, 2 1,58¢ 1,071 90z 2,76¢ 6,32¢ 1,56¢ — 7,89¢
As of and for the nine months ende«

September 30, 2007
Sales to external custome 777 832 1,01¢ 2,05¢ 4,68: 2 — 4,68/
Inter-segment revenue — — — 474 474 — (4749) —
Earnings (loss) from continuing

operations before tax and minority

interests 152 164 2 391 70¢ (575) — 134
Depreciation and amortizatic 51 39 43 81 214 4 — 21¢
Capital expenditure 31 25 46 112 214 3 — 217
Total asset 1,69¢ 1,17 937 2,432 6,24C 1,301 — 7,541
For the nine months endec

September 30, 2006
Sales to external custome 691 652 972 2,017 4,33 16 — 4,34¢
Inter-segment revenug — — — 503 503 — (509 —
Earnings (loss) from continuing

operations before tax and minority

interests 15¢ 142 34 38¢ 72t (324) — 401
Depreciation and amortizatic 48 28 45 78 20C 5 — 20t
Capital expenditure 18 56 30 66 17C 1 — 171
Total assets as of December 31, 2 1,58¢ 1,071 90¢< 2,76¢ 6,32¢ 1,56¢ — 7,89

17. Transactions and Relationships with Affiliate and Related Parties

Upon closing of the Acquisition, the Company endeireo a transaction and monitoring fee agreemeétfi thie
Advisor. Under the agreement, the Advisor agreqatd@ide monitoring services to the Company foRayéar
period. Also, the Advisor may receive additionaingensation for providing investment banking or otvisory
services provided to the Company by the Advisaairor of its affiliates, and may be reimbursed fataia
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expenses, in connection with any acquisition, ditig®, refinancing, recapitalization or similaatisaction. In
connection with the completion of the initial pubtffering, the parties amended and restated #@msaction and
monitoring fee agreement to terminate the monigpsgervices and all obligations to pay future mamiigp fees. In
connection with the Original Shareholder’s sal@#¢®femaining shares of Series A common stock iy RIz07 (see
Note 11), the transaction based agreement wasrtateda.

In connection with the debt refinancing (see Ngtec8rtain Blackstone managed funds that market
collateralized loan obligations to institutional@stors invested an aggregate of $50 million inGbenpany’s term
loan under the new senior credit agreement. Atithe of the debt refinancing, Blackstone was cosrgd an
affiliate of the Company. As a result of the Origi®hareholders’ sale of its remaining shares oESé common
stock in May 2007 (see Note 11), Blackstone isamgér an affiliate of the Company.

For the three months ended September 30, 200C.ahmpany did not make payments to the Advisor. Rer t
nine months ended September 30, 2007, the Compadg 87 million in payments to the Advisor, in ackzorce
with the sponsor services agreement dated Jan6aB0R5, as amended. These payments were relatied sale of
the oxo products and derivatives businesses anactpgsition of APL (see Note 4). The Company ditimake an
payments to the Advisor during the nine months drigleptember 30, 2006.

18. Earnings Per Share

Three Months Ended September 30, 2007 Three Months Ended September 30, 2006

Continuing Discontinued Continuing Discontinued
Operations Operations Net Earnings Operations Operations Net Earnings
(In $ millions, except for share and per share dafa
Net earnings (loss 13C 2 12¢ 88 21 10¢

Less: cumulative declared preferred
stock dividend: (2 — (2) (3 — 3)
Earnings (loss) available to commc

shareholder 12¢ (2) 12€ 85 21 10€
Basic earnings (loss) per common

share 0.8F (0.0)) 0.84 0.54 0.1: 0.67
Diluted earnings (loss) per comm

share 0.77 (0.03) 0.7€ 0.52 0.12 0.64
Weightec-average share— basic 150,154,30 150,154,30 150,154,30 158,609,24 158,609,24 158,609,224
Dilutive stock options 4,790,70! 4,790,701 4,790,701 560,17: 560,17: 560,17:
Dilutive restricted stock uni 421,74 421,74 421,74 — — —
Assumed conversion of preferred

stock 12,043,29  12,043,29 12,043,29  12,006,70 12,006,70  12,006,70
Weighte-average share— diluted  167,410,04 167,410,04 167,410,04 171,176,12 171,176,12 171,176,12
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Nine Months Ended September 30, 20C Nine Months Ended September 30, 20C
Continuing Discontinued Continuing Discontinued
Operations Operations Net Earnings  Operations Operations Net Earnings
(In $ millions, except for share and per share dafa

Net earning: 12¢ 84 212 27C 58 32¢
Less: cumulative declared preferred

stock dividend: (7) — (7) (8) — (8)
Earnings available to common

shareholder 121 84 20E 262 59 321
Basic earnings per common sh 0.7¢ 0.54 1.32 1.65 0.37 2.0z
Diluted earnings per common shi 0.74 0.4¢ 1.2¢ 1.5¢ 0.34 1.92
Weighte(-average share— basic 155,423,93 155,423,93 155,423,93 158,578,08 158,578,08 158,578,08
Dilutive stock option: 4,357,81! 4,357,81! 4,357,81! 992,76 992,76 992,76
Dilutive restricted stock unil 290,92: 290,92: 290,92: — — —
Assumed conversion of preferr

stock 12,043,29  12,043,29 12,043,29  12,006,70 12,006,70 12,006,70

Weighte-average share— diluted  172,115,96 172,115,996 172,11596 171,577,555 171,577,55 171,577,55

19. Relocation of Ticona Plant in Kelsterbact

On November 29, 2006, the Company reached a settliewith the Frankfurt, Germany, Airport (“Frapgrtd
relocate its Kelsterbach, Germany, business, regpkeveral years of legal disputes related tgpthened Frankfui
airport expansion. The final settlement agreemexst approved by the Fraport supervisory board on 81&p07 at
an extraordinary board meeting. The final settlenagmeement was signed on June 12, 2007. As & oddhke
settlement, the Company will transition Ticona’sragistration and operations from Kelsterbach totheolocation
in Germany by mid-2011. In July 2007, the Compamycainced that it would relocate the Kelsterbachn@ay,
business to the Hoechst Industrial Park in the Main area. Over a five-year period, Fraport péll Ticona a
total of €670 million to offset the costs assoaiatéth the transition of the business from its eutrlocation and the
closure of the Kelsterbach plant. The payment amaas increased by €20 million from €650 million in
consideration of the Company’s agreement to wagregam obligations of Fraport set forth in the lesttent
agreement. These obligations related to the hofnicona employees in the event the Ticona Plaloicated out of
the Rhine Main area. From the settlement date gir@eptember 30, 2007, Fraport has paid the Comgpémipl of
€20 million towards the transition and the Compaag mcurred approximately €13 million of costs agsed with
the relocation, of which €3 million is included2007 Other (charges) gains, net afdllion was capitalized. Tf
amount received from Fraport has been accounteasfdeferred proceeds and is included in long-@ther
liabilities in the unaudited consolidated balaniceet as of September 30, 2007.

20. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andawanhd establish standards for the treatment,gtcaad 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 ditggtiof certain businesses by the Company or one of
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its predecessor companies. The Company’s envirotaherserves for remediation matters were $120onihnd
$114 million as of September 30, 2007 and Decer@begP006, respectively. The increase in 2007 wasgrily due
to assumed environmental liabilities related toAlR. acquisition.

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
U.S. Superfund sites (as defined below). In addljtes part of the demerger agreement between thp&uvy and
Hoechst, a specified portion of the responsibfiityenvironmental liabilities from a number of Hbst divestitures
was transferred to the Company. The Company previmtesuch obligations when the event of loss ibpble and
reasonably estimable. The Company believes thatemaental remediation costs will not have a mateadverse
effect on the financial position of the Companyt imay have a material adverse effect on the restithperations ¢
cash flows in any given accounting period.

U.S. Superfund Sites- In the U.S., the Company may be subject to suitisti claims brought by U.S. federal
or state regulatory agencies or private individyalssuant to statutory authority or common lawpémticular, the
Company has a potential liability under the U.Sld¢tal Comprehensive Environmental Response, Corafiens
and Liability Act of 1980, as amended, and relatiade laws (collectively referred to as “Superfunfdt
investigation and cleanup costs at approximatelgit&®. At most of these sites, numerous compainielsiding
certain companies comprising the Company, or onts gredecessor companies, have been notifiedtitbat
Environmental Protection Agency, state governindi®é® or private individuals consider such compatodse
potentially responsible parties (“PRRifxder Superfund or related laws. The proceedirigsimg to these sites are
various stages. The cleanup process has not begpiated at most sites and the status of the insareoverage for
most of these proceedings is uncertain. Conseguéndd Company cannot determine accurately itsnalte liability
for investigation or cleanup costs at these ssof both September 30, 2007 and December 31,,2006
Company had provisions totaling $15 million for UShiperfund sites.

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

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

On October 4, 2007, the Company declared a casthediet on its 4.25% convertible perpetual prefestedk
amounting to approximately $3 million and a cashddind of $0.04 per share on its Series A commockst
amounting to approximately $6 million. Both cashidénds are for the period August 1, 2007 to Oat@ie 2007
and will be paid on November 1, 2007 to holdersegbrd as of October 15, 2007.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition drResults of Operation

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

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

Overview

We are an integrated global hybrid producer of @added industrial chemicals and engineered polynvde
are one of the world’s largest producers of agetgtiucts, which are intermediate chemicals for Iyesdl major
industries, as well as a leading global producérigii performance engineered polymers. We are nuoteor
number two worldwide in product areas that genetaenajority of our sales. Our operations aretiedan North
America, Europe and Asia. We are executing busistagegies that build on the strength of our hy/structure,
market leadership and operational excellence toetetarnings growth and increase value.

Sale of Oxo Products and Derivative Businesses

In connection with our strategy to optimize ourtfalio and divest non-core operations, we annourwed
December 13, 2006 our agreement to sell our Adetgkmediates segment’s oxo products and derivative
businesses, including European Oxo GmbH (“EOXO00&0 venture between Celanese GmbH (formerly know
as Celanese AG) and Degussa AG (“Degussa”), to wdweernational, for a purchase price of €480 ianillsubject
to final agreement adjustments and the successfutise of our option to purchase Degussa’s 50&sést in
EOXO. On February 23, 2007, the option was exedcisel we acquired Degussa’s interest in the verfidura
purchase price of €30 million ($39 million), in atildn to €22 million ($29 million) paid to extingsih EOXO’s debt
upon closing of the transaction. We completed #ie sf our oxo products and derivatives businessekiding the
acquired 50% interest in EOXO, on February 28, 200 transaction resulted in the recognition §8& million
pre-tax gain in the first quarter of 2007. We releat an additional pre-tax gain of approximately $iilion during
the second quarter of 2007 primarily related tokirgy capital and other adjustments as specifigtiénsale
agreement. See Note 4 of the unaudited interimatolaged financial statements for additional infation.

Sale of AT Plastics’ Films Business

On August 20, 2007, we sold our Films business biP#astics, located in Edmonton and Westlock, Ater
Canada, to British Polythene Industries PLC (“BR&1) $12 million. The Films business manufacturesdpcts for
the agricultural, horticultural and constructiodurstries. We recorded a loss on the sale of $7omidluring the
three and nine months ended September 30, 200Talgained ownership of the Polymers business of AT
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Plastics, which concentrates on the developmensapgly of specialty resins and compounds. AT Rigss
included in our Industrial Specialties segment. icluded that the sale of our Films business oPAastics is not
a discontinued operation due to the level of caritig cash flows between the Films business andduplastics’
Polymers business subsequent to the sale. Undezrthe of the purchase agreement, we entered iwto gear
sales agreement to continue selling product totBlugh August 2009.

Acquisition of Acetate Products Limited

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

Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, we reached a settlementthatirrankfurt, Germany, Airport (“Fraport”) to relate
our Kelsterbach, Germany, business, resolving séyears of legal disputes related to the planrradiurt airport
expansion. The final settlement agreement was apgrby the Fraport supervisory board on May 8, 2&80an
extraordinary board meeting. The final settlemgmneament was signed on June 12, 2007. As a refshié o
settlement, we will transition Ticona’s adminisioatand operations from Kelsterbach to anothertlonan
Germany by mid-2011. In July 2007, we announcetitiegawould relocate the Kelsterbach, Germany, lassiro
the Hoechst Industrial Park in the Rhine Main af@eer a five-year period, Fraport will pay Ticonotal of
€670 million to offset the costs associated withttlh@sition of the business from its current lomatand the closure
of the Kelsterbach plant. The payment amount waased by €20 million from €650 million in congialion of
our agreement to waive certain obligations of Frapet forth in the settlement agreement. Thesigatibns related
to the hiring of Ticona employees in the eventTimna’s Plant relocated out of the Rhine Main aFegam the
settlement date through September 30, 2007, Frapsrpaid us a total of €20 million towards thasigaon and we
have incurred approximately €13 million of costsasated with the relocation, of which €3 millianincluded in
2007 Other (charges) gains, net and €9 million egguétalized. The amount received from Fraport heenb
accounted for as deferred proceeds and is includiesg-term Other liabilities in the unaudited sotidated
balance sheet as of September 30, 2007.

Expansion in China

The acetic acid facility located in our Nanjing,i@d complex has been running at full productioesatince
June 2007, and we expect to commence productigmgf acetate emulsions at the complex by the €rizD67.
Operations for four other plants at the complexeaqgected to begin during 2008 or early 2009.

The complex brings world-class scale to one siteHe production of acetic acid, vinyl acetate moro
(“VAM”), acetic anhydride, emulsions, Celstr@ong fiber-reinforced thermoplastic and UHMW-PE [Y&”), an
ultra-high molecular weight polyethylene. We beéidkie Nanjing complex will further enhance our dalitées to
better meet the growing needs of our customersnmmnaber of industries across Asia.

Clear Lake, Texas Outage

In May 2007, we announced that we had an unplano&be at our Clear Lake, Texas acetic acid faciit
that time, we originally expected the outage to lewil the end of May. Upon restart of the fagiliadditional
operating issues were identified which necessitatedxtension of the outage for further, more esitenrepairs. In
July 2007, we announced that the further repairge wasuccessful on restart of the unit. All repaiese completed
in early August 2007 and normal production capa@sumed. We believe that any liabilities resulfiregn the
outage will not, in the aggregate, have a matedakrse effect on our financial position, but mayéa material
adverse effect on our results of operations or fas¥s in any given accounting period.
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Asset Sale

On July 31, 2007, we reached an agreement with@&b& Brown, a worldwide investment firm, which
specializes in real estate and utilities developersell our Pampa, Texas, facility. We will m@iim our chemical
operations at the site until at least 2009. Progeeceived upon certain milestone events will bated as deferred
proceeds and included in long-term Other liabgitientil the transaction is complete (expected tmi2010), as
defined in the sales agreement.

Realignment of Business Segments

During the three months ended September 30, 208Tewsed our reportable segments to reflect agdhan
how the Company is managed. This change was mattéveostrategic growth and to group businessels sithilar
dynamics and growth opportunities. We also chamgednternal transfer pricing methodology to gefignaeflect
market-based pricing which we believe will make msults more comparable to our peer companiesrdiiged
segments are Advanced Engineered Materials, ConsBpezialties, Industrial Specialties, Acetyl Imediates an
Other Activities. We have restated our reportablgnsents for the three and nine months ended Septe36b2006
to conform to the three and nine months ended 8dgEe30, 2007 presentation. For further detailnenktusiness
segments, see “Summary by Business Segment” itRibsults of Operations” section.

Results of Operations

Financial Highlights

Three Months Ended Nine Months Ended
September 3C % of September 3C % of September 3C % of September 3C % of
2007 Net Sale 2006 Net Sale 2007 Net Sale: 2006 Net Sale:
(Unaudited)
(In $ millions)

Statement of Operations Data:
Net sales 1,57  100.(% 1,471  100.(% 4,68¢  100.(% 4,34t 100.(%
Gross profi 337 21.2% 33¢€ 23.% 1,03¢ 22.1% 99¢ 23.%
Selling, general and administrative

expense: (139 (8.5)% (12¢ (8.8% (37)) (7.9% (402) (9.2%
Other (charges) gains, r (12) (0.8)% — — (11¢) (2.5% (12 (0.3%
Operating profi 147 9.2% 172 11.7% 424 9.1% 48C 11.(%
Equity in net earnings of affiliate 24 1.5% 17 1.2% 65 1.4% 53 1.2%
Interest expens (63) (4.0% (73 (5.0% (196) (4.2% (217) (5.00%
Refinancing expense — — D (0.1)% (25€) (5.5)% (0] (0.00%
Dividend income— cost investment 29 1.8% 16 1.1% 93 2.0% 62 1.4%
Earnings from continuing operations

before tax and minority interes 131 8.2% 15C 10.2% 134 2.9% 401 9.2%
Earnings from continuing operatio 13C 8.2% 88 6.C% 12¢ 2. 7% 27C 6.2%
Earnings (loss) from discontinued

operations 2 (0.1)% 21 1.4% 84 1.8% 59 1.4%
Net earning: 12¢ 8.1% 10¢ 7.4% 212 4.5% 32¢ 7.6%
Other Data:
Depreciation and amortizatic 77 4.2% 66 4.5% 21¢ 4.7% 20t 4.7%
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As of As of
September 3C December 31
2007 2006
(Unaudited)

(In $ millions)

Balance Sheet Data

Short-term borrowings and current installments of lon¢-term debt — third party and affiliates 242 30¢
Plus: Lon¢-term debi 3,252 3,18¢
Total debt 3,49t 3,49¢

Summary of Consolidated Results for the Three and ike Months Ended September 30, 2007 compared to t
Three and Nine Months Ended September 30, 2006

Net Sales

Net sales for the three and nine months ended ®bpte30, 2007 increased 7% and 8%, respectivetgpace:
to the same periods in 2006 as overall increaspsdimg and favorable currency impacts more thifiseo lower
overall volumes. In addition, the acquisition of lABuring 2007 increased net sales by $59 milliod an
$163 million, respectively, for the three and ninenths ended September 30, 2007. Overall priciogased 7%
and 5%, respectively, for the three and nine moetfted September 30, 2007 primarily driven by lat tigobal
supply of acetyl products and higher Acetate tod fake prices. Overall volumes decreased 10% &ad 5
respectively, for the three and nine months endgade®nber 30, 2007 compared to the same period¥i6. Strong
volume increases due to increased market penetriatim several of Advanced Engineered Material'g geducts
and the successful startup of our acetic acidiniitanjing, China helped to partially offset thecdEases in volume
in our Acetyl Intermediates and Industrial Spe@alisegments resulting from the temporary unplamugage of th
acetic acid unit at our Clear Lake, Texas facilfgvorable currency impacts of 4% (particularhatet! to the Euro)
for both the three and nine months ended SepteB8h&007 also contributed to the increases in aless

Gross Profit

Gross profit decreased to 21% and 22% of net $ate¢be three and nine months ended September080, 2
respectively, from 23% of net sales for the sanr@ge in 2006. The decreases were primarily duever overall
volumes and higher energy and raw material coste tiian offsetting the higher overall prices angfable
currency impacts (particularly related to the Eukdlumes decreased in the Acetyl Intermediatesladdstrial
Specialties segments primarily as a result of ¢énepiorary unplanned outage of the acetic acid tmitiaClear Lake
Texas facility. Pricing increased for products sashAcetyl Intermediates’ acetyls products, Indak8pecialties’
polyvinyl alcohol (“PVOH") and emulsions productscaConsumer Specialties’ tow and flake products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise&4 million for the three months ended Septer&ber
2007 compared to the same period in 2006. Seljjageral and administrative expenses increased i6mdue to
additional expenses related to finance improvenmititives and $3 million related to restrictedak units
(“RSUs") and the revised deferred compensation plan expehbesncreases were partially offset by the abserfi
long-term incentive plan expenses of $5 millionenged in 2006 and lower stock option expenses afifidn for
the three months ended September 30, 2007 comfuatied same period in 2006.

Selling, general and administrative expenses deete®31 million for the nine months ended Septerber
2007 compared to the same period in 2006. Decréastalling, general and administrative expensemgduhe nine
months ended September 30, 2007 were primarilyetl® the absences of long-term incentive plarerges of
$15 million and executive severance and legal casgeciated with the Squeeze-Out (as defined ie Maff the
unaudited interim consolidated financial statemeot$23 million expensed in 2006. Selling, genexad
administrative expenses also decreased $8 millientd lower stock option expenses during the ninaths ended
September 30, 2007 compared to the same peric@lie. Zhe decreases were partially offset by $6ianilbf
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additional expenses related to finance improvermititives and $7 million related to RSUs and theised
deferred compensation plan expenses.

Other (Charges) Gains, Net

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

Three Months Ended Nine Months Ended
September 3C  September 3C  September 3C  September 3C
2007 2006 2007 2006
(In $ millions)
Employee termination benefi 2 — (27) (11
Plant/office closure (4) — (4) —
Insurance recoveries associated with plumbing ¢ 2 — 2 3
Deferred compensation triggered by Exit Ev — — (74) —
Asset impairment®) (6) — 9) —
Ticona Kelsterbach relocatic (@D} — (4) —
Other (2) — (2) (4)
Total other (charges) gains, 1 (12 — (118 (12

@) Included in this amount is $6 million of goodwithpairment (see Note 7 in the unaudited interim obdated
financial statements

In May 2007, we announced a plan to simplify antinosjze our Emulsions and PVOH businesses to beame
leader in technology and innovation and grow irhbiéw and existing markets. As a result of thisiplee recorded
approximately $15 million of employee terminaticeniefits during the nine months ended Septembe2@17. In
addition, we recorded an impairment of long-livedets of approximately $3 million during the ninentins ended
September 30, 2007.

In May 2007, as a result of the triggering of arnt Exvent, as defined in Note 14 of the unauditedrim
consolidated financial statements, we expensed8ilién representing deferred compensation plampents for
the respective participants’ 2005 and 2006 contibhgenefits.

Operating Profit

Operating profit decreased 15% and 12%, respegtif@l the three and nine months ended Septemhet(8Y
compared to the same periods in 2006. This is yatly driven by the increase in Other (chargeshgienet during
2007 and the $7 million loss on the divestitur@of AT Plastics’ Films business during the thircagar of 2007.
This decrease in operating profit for the nine rherended September 30, 2007 was partially offsé¢dy
$31 million decrease in Selling, general and adstriafive expenses discussed above.

Interest Expense and Refinancing Expenses

Interest expense decreased $10 million and $2lomjltespectively, for the three and nine monttdeen
September 30, 2007 compared to the same perid@BOi. The decreases were primarily related to lamterest
rates on the new senior credit agreement compardtbtinterest rates on the senior discount natdsanior
subordinated notes, which were repaid in April 200€onjunction with the debt refinancing (see N&tef the
unaudited interim consolidated financial statemémtsnore information). These decreases were plgrtéset by
an increase in interest expense due to China fingractivities in 2007.

In April 2007, we refinanced our outstanding depebtering into a new senior credit agreement. Assalt of
the refinancing, we expensed $207 million of premsipaid on early redemption of debt. In additior,expensed
$33 million of unamortized deferred financing comitsl premiums related to the former $2,454 milBenior credit
facility, senior discount notes and senior subatiid notes and $16 million of debt issuance androth
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refinancing expenses. These amounts were recosdad@mponent of Refinancing expenses in the utexlidi
interim consolidated statement of operations ferrtine months ended September 30, 2007.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased Bynillion and $12 million, respectively, for ther¢te and nine
months ended September 30, 2007 compared to the paneds in 2006 due primarily to improved perfanoe
from our Asian investments.

Income Taxes

Income taxes for the three and nine months endpte®der 30, 2007 and 2006 are recorded based on the
estimated annual effective tax rate. As of SepterBbe2007, the estimated annualized tax rate %, 2¢4hich is les:
than the combination of the statutory federal eaté state income tax rates in the U.S. The estavataual
effective tax rate for 2007 reflects earnings i kax jurisdictions offset by higher tax rates ertain
non-U.S. jurisdictions.

For the three months ended September 30, 2007Q06] e recorded tax expense of $1 million and
$60 million, respectively, which resulted in anegffive tax rate of 1% and 40%, respectively. Ferrtine months
ended September 30, 2007 and 2006, we recordezkpense of $6 million and $128 million, respecty&hich
resulted in an effective tax rate of 4% and 32%peetively. The lower effective tax rate for theenimonths ended
September 30, 2007 was primarily due to the taefierelated to German Tax Reform of $39 millioeéNote 15
of the unaudited interim consolidated financiatestaents for additional information). In additiohettax benefit of
approximately $59 million associated with the deducof the refinancing fees was reflected entiialyax expense
for the three months ended June 30, 2007. Thibearfit is partially offset by $31 million of U.&x expense
allocated to discontinued operations during theghmonths ended March 31, 2007. The debt refingrwas
determined to be unusual in nature and not includélde computation of the estimated annual effectate in
accordance with Accounting Principles Board Opinliim 28,Interim Financial Reporting.

Earnings from Discontinued Operations

Earnings from discontinued operations primarilyatelto Acetyl Intermediates’ sale of its oxo pragwuend
derivatives businesses in February 2007, its sbwhdf its Edmonton, Canada methanol operationmduhe
second quarter of 2007 and its Pentaerythritol atpers, which were discontinued during the thiraer of 2006.
As a result, revenues and expenses related to biussgesses and operations are reflected as a cemipof
discontinued operations. See Note 4 of the unadidiiterim consolidated financial statements forgbenmary tabli
of the results of operations for the discontinupdrations.
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Selected Data by Business Segme

During the three months ended September 30, 200Tewsed our reportable segments to reflect agdhan
how the Company is managed. The revised segmentsdmanced Engineered Materials, Consumer Spexsalti
Industrial Specialties, Acetyl Intermediates antiédtActivities.

Three Months Ended Nine Months Ended
September 3C September 3C Change September 3C September 3C Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)

Net Sales
Advanced Engineered Materiz 25¢ 23C 28 777 691 86
Consumer Specialtie 282 213 69 832 652z  18C
Industrial Specialtie 314 338 (2) 1,01t 972 43
Acetyl Intermediate 85¢ 87z (13 2,53 2,52( 12
Other Activities 6 5 1 2 16 14
Inter-segment Elimination (14€) (184) 38 (474) (509 29
Total Net Sale: 1,57: 1,471 10z 4,68¢ 4,348 33¢€
Other (Charges) Gains, Ne
Advanced Engineered Materiz — — — (5) 4 9)
Consumer Specialtie — — — (8) — (©)]
Industrial Specialtie 7 — @) (26) 1) (15
Acetyl Intermediate 2 — 2 (15 — (15
Other Activities (3 — 3 (64) 5) (59
Total Other Charges, N (12) — (12 (11€) (12) (106)
Operating Profit (Loss)
Advanced Engineered Materit 35 37 2 10z 11€ a3
Consumer Specialtie 34 35 Q) 13C 124 6
Industrial Specialtie 9) 17  (26) 2 35 33
Acetyl Intermediate 117 12¢€ 9) 34C 34¢ 9)
Other Activities (30) (43) 13 (157) (144) (7)
Total Operating Profi 147 17z (25) 424 48C (56)
Earnings (Loss) from Continuing Operations Before Bx

and Minority Interests
Advanced Engineered Materit 54 51 3 152 15¢ @)
Consumer Specialtie 35 34 1 164 142 21
Industrial Specialtie 9) 17  (26) 2 34 32
Acetyl Intermediate 14t 144 1 391 38¢ 2
Other Activities (99) (96) 2 (575 (329 _(25))
Total Earnings from Continuing Operations Before dad

Minority Interests 131 15C (19 134 401 (267)
Depreciation & Amortization
Advanced Engineered Materiz 17 16 1 51 48 3
Consumer Specialtie 15 9 6 38 29 10
Industrial Specialtie 13 16 (©)] 43 45 2
Acetyl Intermediate 31 23 8 81 78 3
Other Activities 1 2 (2) 4 5) (1)
Total Depreciation & Amortizatio 77 66 11 21¢ 20E 13
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Factors Affecting Third Quarter 2007 Segment Net Sas Compared to Third Quarter 2006

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

Volume Price  Currency  Other Total

(In percentages)
Advanced Engineered Materit 11 (©)] 4 — 12
Consumer Specialtie Q) 4 1 280 32
Industrial Specialtie 11) 3 4 2 © (6)
Acetyl Intermediate 15 11 3 — (@D}
Total Company @) (20) 7 4 6 7

Factors Affecting Nine Months Ended September 30,7 Segment Net Sales Compared to Nine Months
Ended September 30, 2006

Volume Price Currency  Other Total

(In percentages)
Advanced Engineered Materit 9 Q) 4 — 12
Consumer Specialtie (3) 5 1 25(b) 28
Industrial Specialtie — 1 4 1) © 4
Acetyl Intermediate (10 7 3 — —
Total Company @) (5) 5 4 4 8

@ Includes the effects of the captive insurance conigse
® Includes net sales from the APL acquisiti
©  Includes the divestiture of AT Plast’ Films business
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Summary by Business Segment for the Three and Niridonths Ended September 30, 2007 compared to the
Three and Nine Months Ended September 30, 2006

Advanced Engineered Materials

Three Months Ended Nine Months Ended
September 3C September 3C Change  September 3C September 3C Change
2007 2006 in$ 2007 2006 in $
(Unaudited)
(In $ millions)
Net sales 25¢ 23C 28 777 691 86
Net sales varianci
Volume 11% 9%
Price (3)% (1)%
Currency 4% 4%
Other 0% 0%
Operating profit 35 37 2 10z 11€ (13
Operating margil 13.€% 16.1% 13.2% 16.€%
Other (charges) gains, r — — — 5) 4 (©)]
Earnings from continuing operations
before tax and minority interes 54 51 3 152 15¢ )
Depreciation and amortizatic 17 16 1 51 48 3

Our Advanced Engineered Materials segment devetppsuces and supplies a broad portfolio of high
performance technical polymers for applicationumoaotive and electronics products and in othesoorer and
industrial applications, often replacing metal tasg. The primary products of Advanced Engineeretikials are
polyacetal products (“POM”), polybutylene terephi#tta (‘PBT”) and GUR. POM and PBT are used in aldro
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 increa2é4 for both the three and nine months ended
September 30, 2007 compared to the same peri®B0® Volume increases of 11% and 9% during theetland
nine months ended September 30, 2007, respectinedyl, major business lines were due to increasartket
penetration and a continued strong business emaieaty particularly in Europe. Favorable currencpacts of 4%
(particularly related to the Euro) for both thegrand nine months ended September 30, 2007 codnijetfee sam
periods in 2006 also contributed to the increaseetrsales. Advanced Engineered Materials expexteacslight
decline in average pricing primarily driven by egler mix of sales from lower priced products.

Operating profit decreased by $2 million and $18iomi for the three and nine months ended Septer@ber
2007, respectively, compared to the same perio@806 as higher volumes and favorable currency atspa
(particularly related to the Euro) were more th#faat by higher energy costs, increased Other (@srgains, net
and slightly lower average pricing. Other (charggsns, net increased primarily due to $2 millidrdeferred
compensation plan expenses and $3 million of Kedateh plant relocation costs incurred during threemhonths
ended September 30, 2007.

Earnings from continuing operations before tax amabority interests increased $3 million for theedmonths
ended September 30, 2007 and decreased $7 miliché nine months ended September 30, 2007 conhpatbe
same periods in 2006. Lower operating profits weage than offset by higher net earnings from eqaifijiates
during the three months ended September 30, 204 lewer operating profits were partially offdst higher net
earnings from equity affiliates during the nine titnended September 30, 2007 compared to the sanoepin
2006. Strong performance of our Asian affiliateatdbuted to increases in net earnings from ouitgaffiliates of
$4 million and $7 million, respectively, for theréie and nine months ended September 30, 2007 cethfzathe
same periods in 2006.
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Consumer Specialtie

Net sales
Net sales varianci
Volume
Price
Currency
Other
Operating profit
Operating margil
Other (charges) gains, r

Three Months Ended

Nine Months Ended

Earnings from continuing operations

before tax and minority interes
Depreciation and amortizatic

September 3C September 3C Change  September 3C September 3C Change
2007 2006 in$ 2007 2006 in $
(Unaudited)
(In $ millions)
282 213 69 832 652 18C
(1)% (3%
4% 5%
1% 1%
28% 25%
34 35 1) 13C 124 6
12.1% 16.2% 15.6% 19.(%
— — — (8 — (8
35 34 1 164 1432 21
15 9 6 39 29 10

Our Consumer Specialties segment consists of oatade and Nutrinova Products 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 fartincreases our global position and enhanceshilitlydo

service our customers. Our Nutrinova Products lassiproduces and sells Suffdtigh intensity sweetener and
food protection ingredients, such as sorbateghfofood, beverage and pharmaceuticals industries.

Consumer Specialties’ net sales increased 32%88 ##llion and 28% to $832 million for the threedamine
months ended September 30, 2007, respectively, a@mdpo the same periods in 2006. The increases pvanarily
driven by additional net sales from the APL acdigricompleted on January 31, 2007. Net sales Rir were
$59 million and $163 million, respectively, duritige three and nine months ended September 30, AGHY.
contributing to the overall increase in net safedlie three and nine months ended September 8@,&@ higher
pricing for Acetate tow and flake products, higBenett® sweetener volumes and favorable currency impacts
(particularly related to the Euro) for the Nutrimobusiness. These increases were partially offsktvioer Acetate
flake volumes and Nutrinova's exit of certain narelower margin trade business during the fouuddrtgr of
2006. The decrease in flake volumes was due piiyrtarthe shift in production of flake to our Chimantures.
Higher Sunet® sweetener volumes reflected the continued growtherglobal beverage and confectionary marl

Operating profit was $1 million lower for the thre@nths ended September 30, 2007 and $6 millionehifpr
the nine months ended September 30, 2007 compated same periods in 2006. Higher overall prioffget
increases in raw material costs during the threkenéme months ended September 30, 2007. Higheabwersts
were primarily due to price increases in wood palietyls (used as raw materials in flake produgtiord flake as
well as expenses associated with the continuedriatien of APL. Other (charges) gains, net durimg tine months
ended September 30, 2007 includes $3 million oéidefl compensation plan expenses and $5 milliathedr

restructuring charges.

Earnings from continuing operations before tax amgbority interests increased 3% and 15%, respdgiiter
the three and nine months ended September 30,&00Fared to the same periods in 2006. The increeses
driven principally by the changes in operating firdiscussed above and an increase of $17 milhathvidends
received from our China ventures during the ninetm® ended September 30, 2007 compared to the [sznoe in

2006.
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Industrial Specialties

Three Months Ended

Nine Months Ended

September 3C September 3C Change  September 3C September 3C Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 314 33t (22) 1,01t 972 43
Net sales varianci
Volume (11)% 0%
Price 3% 1%
Currency 4% 4%
Other (2)% (1)%
Operating profit (loss (9 17 (26) 2 35 (33
Operating margil (2.99% 5.1% 0.2% 3.6%
Other (charges) gains, r (7 — (7 (26) (11 (15)
Earnings (loss) from continuing
operations before tax and minority
interests (9) 17 (26) 2 34 32
Depreciation and amortizatic 13 16 ©)] 43 45 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 acetatédfgiene emulsion
and is the recognized authority on environment&lbndly low volatile organic compounds technolo@ur PVOH
business is also a global leader which producesaligla broad portfolio of performance chemicalgireered to
satisfy particular customer requirements. Our eronssand PVOH products are used in a wide arrappfications
including paints and coatings, adhesives, buil@ngd construction, glass fiber, textiles and paf@rPlastics offers
a complete line of low density polyethylene andcigéy, ethylene vinyl acetate resins and compou@ds product
are used in many applications including flexiblelgging, lamination products, hot melt adhesivedicad tubing
and automotive parts.

Industrial Specialties’ net sales decreased by®%314 million during the three months ended Sep&r30,
2007 compared to the same period in 2006. Net faid¢ke nine months ended September 30, 2007aserkby 49
to $1,015 million compared to the same period B0 he decrease in net sales during the threehsemtded
September 30, 2007 was primarily driven by an 1E#rehse in volumes partially offset by higher mgcand
favorable currency impacts (particularly relatedhte Euro). Lower volumes were primarily driventhy tight
supply of VAM, a major raw material used in theguotion of emulsions products. This was a resuthef
temporary unplanned outage of the acetic acidatraur Clear Lake, Texas facility and other glgilahned and
unplanned production outages in the chemical imguhtring the three and nine months ended SepteB8het007.
Higher overall pricing, particularly in our emuls®and PVOH products, and favorable currency ingpact
(particularly related to the Euro) of 4% contrikdite the increase in net sales for the nine moartioed
September 30, 2007. The absence of the net salestlie divested AT Plastics’ Films business intthied quarter
of 2007 also contributed to the decrease in nesgaliring the three and nine months ended Septe36b2007.

Operating profit decreased by $26 million and $3Mon for the three and nine months ended Septeribe
2007, respectively, compared to the same perio@8d6 primarily as a result of lower volumes andremease in
Other (charges) gains, net. Other (charges) gaatspr the nine months ended September 30, 2@Fdead
approximately $15 million of employee terminatiogniefits and $3 million for an impairment of longdd assets.
These increases were a result of our plan to sfyngtid optimize our Emulsions and PVOH businessdsetome a
leader in technology and innovation and grow irhbieéw and existing markets. Also, Other (charga#)gy net for
the three and nine months ended September 30,i20l0ided approximately $6 million of goodwill impaient.
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Additionally, operating profit decreased by appmately $7 million during the three and nine morghded
September 30, 2007 as a result of the loss onitlestiture of our AT Plastics’ Films business.

Earnings from continuing operations before tax amabority interests decreased by $26 million and 8ion
for the three and nine months ended Septembel080, 2espectively, compared to the same perio@906,
principally driven by lower operating profits.

Acetyl Intermediates

Three Months Ended Nine Months Ended
September 3C September 3C Change  September 3C September 3C Change
2007 2006 in$ 2007 2006 in$
(Unaudited)
(In $ millions)
Net sales 85¢ 872 (13 2,532 2,52( 12
Net sales varianct
Volume (15)% (10)%
Price 11% 7%
Currency 3% 3%
Other 0% 0%
Operating profit 117 12¢€ (9 34C 34¢ 9)
Operating margil 13.€% 14.4% 13.4% 13.€%
Other (charges) gains, r 2 — 2 (15) — (15)
Earnings from continuing operations
before tax and minority interes 14t 144 1 391 38¢ 2
Depreciation and amortizatic 31 23 8 81 78 3

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 remained relatiigtfor both the three and nine months endedeseper 30,
2007 compared to the same periods in 2006. Prioitrgases and favorable currency impacts (partigulalated to
the Euro) during the three months ended Septenthe2®7 were more than offset by lower volumeshTaypply
of acetyl products caused by global planned andammegd production outages in the industry and highethanol
and ethylene prices were the drivers of the pricegiases. Lower volumes for the three and nine Imsagrided
September 30, 2007 were the result of lower produatiability due to the temporary unplanned outathe acetic
acid unit at our Clear Lake, Texas facility. Howeuwae decrease in volumes from the Clear Lakea$ dacility wa:
partially offset by the successful startup of ocetec acid plant in Nanjing, China and externallgqured product.

Operating profit decreased 7% to $117 million a#et® $340 million for the three and nine monthsezhd
September 30, 2007, respectively, compared toaime gperiods in 2006, principally driven by loweturaes
resulting from the temporary unplanned outage efatetic acid unit at our Clear Lake, Texas facditd overall
higher raw material costs. In addition, to allegitiie temporary unplanned outage, the Acetyl Inteliates segme
procured finished product from third parties wheignificantly increased cost for the periods présen
Additionally, an increase in Other (charges) gaireg,of $2 million and $15 million for the threedanine months
ended September 30, 2007, respectively, also toréd to the decrease in operating profit. Othleatges) gains,
net for the three and nine months ended Septenth@087 included $2 million of expenses relateddditional
depreciation expense associated with the pendiegp$aur Pampa, Texas facility and the nine mosetided
September 30, 2007 included $10 million for def@lrcempensation plan expenses.
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Earnings from continuing operations before tax amabority interests increased 1% for the three anéd n
months ended September 30, 2007 compared to the amneds in 2006. Higher dividend income from oot
investments more than offset the lower operatimgitst Dividend income from cost investments ince by
$10 million and $19 million, respectively, for theee and nine months ended September 30, 2007azethfp the
same periods in 2006.

Other Activities

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

Net sales remained relatively flat and decreasddndillion for the three and nine months ended Saptr 30,
2007, respectively, compared to the same perio@8@6. This decrease for the nine months ended:Béetr 30,
2007 was principally driven by the decrease indtipiarty revenues from our captive insurance congsaii/e
expect this trend in third party revenues from caystive insurance companies to continue.

The operating loss for Other Activities decreas#8 fhillion for the three months ended Septembe280y7
and increased $7 million for the nine months erBleptember 30, 2007 compared to the same peri®B0/ The
improvement in operating loss for the three mowrtided September 30, 2007 was due primarily tokkereces of
$5 million long-term incentive plan expenses argdtamillion accrual reversal related to a plant cation. The
increase in operating loss for the nine months @®ptember 30, 2007 was principally driven byramdase in
Other (charges) gains, net more than offsettingaahse in Selling, general and administrative esge Other
(charges) gains, net increased primarily due toriBi®on of deferred compensation plan costs expdrduring the
second quarter of 2007. Selling, general and adtn@tive expenses decreased for the nine montreslend
September 30, 2007 primarily due to the absencegaxfutive severance and legal costs associatbdtveit
Squeeze-Out of $23 million, long-term incentiverpéxpenses of $15 million and a $4 million accreakrsal
related to a plant relocation.

Loss from continuing operations before tax and mipdnterests decreased $2 million to $94 millfon the
three months ended September 30, 2007 and incrga@s&dnmillion to $575 million for the nine monthsded
September 30, 2007 compared to the same peri®B0® The significant increase in loss from coritigu
operations before tax and minority interests wasgnily driven by higher refinancing expenses imedrin 2007,
partially offset by lower interest expense. Durthg nine months ended September 30, 2007, we &aturr
$256 million of refinancing expenses associatedh wie April 2, 2007 debt refinancing. Interest exgeedecreased
$10 million and $21 million, respectively, for theee and nine months ended September 30, 2007azethfo the
same periods in 2006 primarily related to loweeiiast rates on the new senior credit agreement a@dpo the
interest rates on the senior discount notes andrssubordinated notes, which were repaid in ApB07 in
conjunction with the debt refinancing. In additialyring the three and nine months ended Septenth@0®7, we
incurred approximately $17 million and $26 millioespectively, of mark-toaarket loss on the cross currency s
and the Euro denominated term loan that had besthassa hedge of our net investment in Europessidialies.

Liquidity and Capital Resources

Our primary source of liquidity will continue to lsash generated from operations, available casltastd
equivalents and dividends from our portfolio ofggic investments. In addition, we have availgbilinder our
credit facilities to assist, if required, in meetiour working capital needs and other contractbfigations. We
believe we will have available resources to meetiquidity requirements, including debt servicer the remainder
of the year and for the subsequent twelve montiwuricash flow from operations is insufficientftond our debt
service and other obligations, we may be requivagse other means available to us such as incgeasin
borrowings under our lines of credit, reducing elaging capital expenditures, seeking additiongitehor seeking
to restructure or refinance our indebtedness. Tbanebe no assurance, however, that we will coattowgenerate
cash flows at or above current levels or that wiebei able to maintain our ability to borrow undemir revolving
credit facilities.
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Cash Flows

Cash and cash equivalents as of September 30,v28@7$531 million, which was a decrease of $260onil
from December 31, 2006. See below for details efdcrease.

Net Cash Provided by Operating Activities

Cash provided by operating activities was $279iamilfor the nine months ended September 30, 2007
compared with $444 million for the nine months esh@eptember 30, 2006. The decrease in operatitgficass
was primarily due to cash used in discontinued afjgmrs and an increase in cash used from operasisgts and
liabilities. The cash used in discontinued operetiof $92 million relates primarily to working céglichanges of tt
oxo and derivatives businesses and the shut dowardEdmonton, Canada methanol facility duringgbeond
quarter of 2007. The changes in operating asselttiabilities were driven primarily by lower tradeceivables
offset by lower trade payables compared to 2006.[®tver trade receivables were driven by highersagds offset
by the timing of cash receipts. The lower tradegigs resulted from the timing of payments.

Net Cash Used in Investing Activities

Net cash from investing activities increased tashcinflow of $196 million for the nine months edde
September 30, 2007 compared to a cash outflow 22 $#llion for the same period in 2006. The inceeascash
inflow was primarily due to the proceeds from théesf our oxo products and derivatives businepaetially offset
by the cash outflow for the APL acquisition. Durithg nine months ended September 30, 2006, wedsede
restricted cash by $42 million related to the apsited payment to minority shareholders for themaining CAG
shares. During the nine months ended Septemb@080J, as a result of the completion of the Squésae{see
Note 4 of the unaudited interim consolidated firnahstatements) and the payment to minority shddshe for thei
remaining CAG shares, restricted cash decreasediién.

Our capital expenditures were $217 million and $difllion for the nine months ended September 30,728nc
2006, respectively. Capital expenditures were prilsneelated to major replacements of equipmenpacity
expansions, major investments to reduce futureadiper costs, and environmental and health andysafiiatives.
Capital expenditures in 2007 and 2006 includedscfustthe expansion of our Nanjing, China site iatointegrated
chemical complex. Capital expenditures are expetd@d approximately $280 million for 2007.

Net Cash Used in Financing Activities

Net cash from financing activities was a cash outfof $760 million for the nine months ended Seftens0,
2007 compared to a cash outflow of $109 milliontfee same period in 2006. The decrease primailéye®to the
repurchase of shares of our Series A common stagkle debt refinancing as discussed in Notes #18aof the
unaudited interim consolidated financial statememgtspectively. This decrease was partially offse$51 million o
proceeds received from the exercise of stock optiBnimarily as a result of the debt refinancing,imcurred a net
cash outflow of $142 million related to repaymesfteur debt during the nine months ended Septe3®e2007. In
addition, our net cash outlay for various refinagcexpenses was approximately $240 million durirggrtine
months ended September 30, 2007. Furthermore, ideafiatal of $403 million to repurchase shareswf Series /
common stock during the nine months ended SepteBhe&t007.

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

availability under our credit facilities to assi$tiequired, in meeting our working capital ne@ahsl other contractu
obligations.
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Debt and Capital

Holders of the preferred stock are entitled to isegenvhen, as and if declared by our Board of Dioes; out of
funds legally available, cash dividends at the cit4.25% per annum (or $1.06 per share) of ligudtepreference,
payable quarterly in arrears commencing on May0D52 Dividends on the preferred stock are cumuadtiom the
date of initial issuance. As of September 30, 280& dividend is expected to result in an annugirgnt of
approximately $10 million. Accumulated but unpaididends accumulate at an annual rate of 4.25%.pFéterred
stock is convertible, at the option of the holdgrany time into approximately 1.25 shares of anes A common
stock, subject to adjustments, per $25.00 liquistegireference of the preferred stock. During time mhonths ended
September 30, 2007 and 2006, we paid $7 million&hdhillion, respectively, of cash dividends on peferred
stock. On October 4, 2007, we declared a $3 miltiash dividend on our convertible perpetual preféstock,
which will be paid on November 1, 2007.

In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fundsjuarterly
cash dividend on each share of our Series A constamk at an annual rate initially equal to appraadiety 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 nine months ended September @07 2nd 200¢
we paid $19 million of cash dividends in each pe&m our Series A common stock and on October @7 2@e
declared a $6 million cash dividend which will kedgbon November 1, 2007. Based upon the numbeutstanding
shares as of September 30, 2007, the annual cadlkemt payment is approximately $24 million.

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

On May 14, 2007, the Original Shareholders sold tteenaining 22,106,597 shares of Series A comntocks
in a registered public secondary offering purstairthe universal shelf registration statement om8-3,filed with
the SEC on May 9, 2006. We did not receive anyefdroceeds from the offering. We incurred and aspd less
than $1 million of fees related to this transactida of September 30, 2007, the Original Sharehelde/nership
interest in our Company was 0%.

As of September 30, 2007, we had total debt of#million compared to $3,498 million as of Decem®g,
2006. We were in compliance with all of the final@ovenants related to our debt agreements aspié®ber 30,
2007.

As of December 31, 2006, the amended and restdaedidry 2005) senior credit facilities consisted tfrm
loan facility, a revolving credit facility and aeddit-linked revolving facility. The $600 million velving credit
facility provided for the availability of letterd aredit in U.S. dollars and Euros and for borrog&ron
same-day notice. We had an approximate $228 midiredit-linked revolving facility available for thesuance of
letters of credit. The amended and restated (Jur@fY5) senior credit facilities were paid in fudlconjunction witl
the debt refinancing discussed below.

Debt Refinancing

In March 2007, we announced a comprehensive redigition plan to refinance our debt and repurchase
outstanding shares of our Series A common stockA@ii 2, 2007, we, through certain of our subsitdia, entered
into a new senior credit agreement. The new sem@it agreement consists of $2,280 million of W&llar
denominated and €400 million of Euro denominatech t®ans due 2014, a $650 million revolving crddydility
terminating in 2013 and a $228 million credit-linkeevolving facility terminating in 2014. Borrowiaginder the
new senior credit agreement bear interest at abarinterest rate based on LIBOR (for U.S. dojlarsEURIBOR
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(for Euros), as applicable, or, for U.S. dollar derinated loans under certain circumstances, arésein each ca:
plus an applicable margin. The applicable margirttie term loans and any loans under the crediedmrevolving
facility is 1.75%, subject to potential reducticasdefined in the new senior credit agreement.t@itme loans under
the new senior credit agreement are subject totaration at 1% of the initial principal amount parnum, payable
quarterly commencing in July 2007. The remaininggpal amount of the term loans will be due on iRpy 2014.

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

On March 6, 2007, we commenced cash tender otfees Tender Offers”) with respect to any and alttoé
outstanding 10% senior discount notes due 201418r&%6 senior discount notes due 2014 (the “Seniscdint
Note¢"), and any and all of the outstanding 9.625% sesitbordinated notes due 2014 and 10.375% senior
subordinated notes due 2014 (the “Senior Suborelinidbtes”). The Tender Offers expired on April 202.
Substantially all of the Senior Discount Notes &sahior Subordinated Notes were tendered in coripmatith the
Tender Offers. The remaining outstanding Senioc@ist Notes and Senior Subordinated Notes not tedde
conjunction with the Tender Offers were redeemeday 2007 through optional redemption allowed ia th
indentures.

As a result of the refinancing, we incurred $20Miam of premiums paid on early redemption of defbich is
included in Refinancing expenses on the accompgnymaudited interim consolidated statements ofatjmars for
the nine months ended September 30, 2007. In additie expensed $33 million of unamortized defefieahcing
costs and premiums related to the former $2,454omisenior credit facility, Senior Discount Notasd Senior
Subordinated Notes and $16 million of debt issuamkother refinancing expenses.

In connection with the refinancing, we recordededefd financing costs of $39 million related to tesv senio
credit agreement, which are included in long-tertheédassets on the accompanying unaudited consadidalance
sheet as of September 30, 2007 and are being aptbdier the term of the new senior credit agre¢nidre
deferred financing costs consist of $23 milliorcoéts incurred to acquire the new senior creditifiaend
$16 million of debt issue costs existing priorhe refinancing which were retained and are beingraned over the
term of the new senior credit agreement. As a teduhe refinancing, we incurred, for the periodrih2007 to July
2007, approximately $26 million of mark-to-markes$ on the cross currency swap and the Euro deatediterm
loan that had been used as a hedge of our netineesin our European subsidiaries. We designieahét
investment hedge as such during July 2007.

As of September 30, 2007, there were $128 millibietters of credit issued under the credit-linkedolving
facility and $100 million remained available forrbmwing. As of September 30, 2007, there were ristanding
borrowings or letters of credit issued under thehang credit facility; accordingly, $650 millioremained availab
for borrowing.

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

Remaining  200¢- 201C- 2012 and

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

Term loan facility 2,84( 7 57 57 2,71¢

Interest payments on de(@ 1,72 61 46S 447 74¢€

Other deb® 657 191 79 81 30€

Total fixed contractual debt obligatio 5,22( 25¢ 60E 58E 3,771

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

@ Does not include a $2 million reduction due to jrase accounting
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Other Contractual Obligations

We adopted the provisions of Financial Accountitgn8ards Board (“FASB”) Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes, an ati@ent of FASB Statement No. T3HdN No. 487), on
January 1, 2007. The timing of future paymentsefuncertain tax positions of $210 million is urta&r. However,
we reasonably expect to pay approximately $10 omilf the liability for uncertain tax positions awbe next
twelve months. See Note 15 of the unaudited inteomsolidated financial statements for further désion.

Purchases of Treasury Stock

In conjunction with the debt refinancing discusabdve, we, through our wholly-owned subsidiary Gese
International Holdings Luxembourg S.a r.l. (“CIHfgpurchased 2,021,775 shares of our outstandingsSe
common stock in a modified “Dutch Auctioténder offer from public shareholders, which exgios April 3, 2007
at a purchase price of $30.50 per share. Thepat paid for these shares was approximately $iiibm The
number of shares purchased in the tender offeesepted approximately 1.3% of our outstanding Sé&ieommon
stock at that time. We also separately purchakeough CIH, 329,011 shares of Series A common sa&30.50
per share from the investment funds associatedithBlackstone Group L.P. The total price paidtfi@se shares
was approximately $10 million. The number of shagrechased from Blackstone represented approxign@t2®o
of our outstanding Series A common stock at timaéti

Additionally, on June 4, 2007, our Board of Dirgstauthorized the repurchase of up to $330 milibaur
Series A common stock. During the nine months er@itember 30, 2007, we repurchased 8,487,700ssbaoer
Series A common stock at an average purchase ¢rig88.88 per share for a total of approximatelg@#illion
pursuant to this authorization. We completed pwsiitashares under this authorization during July720

These purchases reduced the number of sharesralitgjaand the repurchased shares may be usedfby us
compensation programs utilizing our stock and otlmeporate purposes. We account for treasury sisitlg the
cost method and include treasury stock as a conmpaf&hareholders’ equity.

Deferred compensation

In May 2007, the Original Shareholders sold themaining equity interest in our Company (see Natefithe
unaudited interim consolidated financial statemémts@dditional information) triggering an Exit Bve as defined i
Note 14 of the unaudited interim consolidated firiahstatements. Cash compensation of $74 milliepresenting
the participants’ 2005 and 2006 contingent benefitss paid to the participants during the nine rerinded
September 30, 2007. See Note 14 of the unauditedrimconsolidated financial statements for addio
information.

On April 2, 2007, certain participants in our deéek compensation plan elected to participate evésed
program, which included both cash awards and o#sttistock units. Under the revised program, ppeits
relinquished their cash awards of up to $30 millleat would have contingently accrued from 2007200der the
original plan. See additional discussion of thages program in Note 14 of the unaudited interimsmidated
financial statements. Based on current participatiche revised program, the award, which wildx@ensed
between April 2, 2007 and December 31, 2010, aggesgo approximately $27 million plus notionalreags. We
expensed approximately $2 million and $4 millioespectively, during the three and nine months ended
September 30, 2007 related to the revised program.

Restricted Stock

Participants in the revised deferred compensatiogram also received an award of restricted stamits u
(“RSUs"). The number of RSUs that ultimately vest dependsarket performance targets measured by comp:
of our stock performance versus a defined peermrohe ultimate award will range from zero to 28R ®RSUs,
based on the market performance measurement dliffheesting date. In addition to the RSUs granted
participants in the revised deferred compensatiognam, we granted RSUs to certain employees. The
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employee RSUs contain the same market performatteeia as those granted to the deferred compensatiogran
participants, with an ultimate award that will renfgom zero to 917,361 RSUs.

In addition, we granted 26,070 RSUs to our non-rgangent Board of Directors. During the second quarfte
2007, two directors resigned from the board antefied a total of 5,214 RSUs. During the three rmergnded
September 30, 2007, we granted 2,126 RSUs to ayragyplointed member of the Board of Directors. Tlire®or
RSUs will vest on April 26, 2008.

During the three and nine months ended Septemh&087, we recorded compensation expense associated
with all RSUs of less than $1 million and $3 mifliaespectively. See additional discussion on 8lUR issued in
Note 14 of the unaudited interim consolidated friahstatements

Long-Term Incentive Plan

On February 16, 2007, approximately $26 million ywa#l to the long-term incentive plan (“LTIP")
participants. There are no additional amounts cwekeuthe LTIP plan. See Note 14 of the unauditéetim
consolidated financial statements for addition&drimation.

Squeeze-Out Payment

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

Domination Agreement

The domination and profit and loss transfer agresr{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelRser
became effective on October 1, 2004 and cannatrp@rtated by the Purchaser in the ordinary coursisiness
until September 30, 2009. Our subsidiaries, Cliinferly Celanese Caylux Holdings Luxembourg S.Cafd
Celanese US, have each agreed to provide the Rerchih financing to strengthen the Purchaserilityako fulfill
its obligations under, or in connection with, therlination Agreement and to ensure that the Purcheéigoerform
all of its obligations under, or in connection withe Domination Agreement when such obligationsob®e due,
including, without limitation, the obligation to sgpensate CAG for any statutory annual loss incuoseG@AG
during the term of the Domination Agreement. If Gihid/or Celanese US are obligated to make paymiensr
such guarantees or other security to the Purchasemay not have sufficient funds for payments on o
indebtedness when due. We have not had to comege@gd® for an annual loss for any period during lhioe
Domination Agreement has been in effect.

Pension and Other Benefits

As a result of the sale of the oxo products andvdtives businesses in February 2007 (see NotetHeof
unaudited interim consolidated financial statemgtit®re was a reduction of approximately 1,076 leyges
triggering a settlement and remeasurement of tieetafl pension plans due to certain changes iraaatwaluation
assumptions. The settlement and remeasurementaedula net increase in the projected benefialion of
$44 million with an offset to Accumulated other qu@hensive income (loss), net (net of tax of $liom) and a
settlement gain of $11 million (included in Gaindisposal of discontinued operations) for the pemgilan during
the nine months ended September 30, 2007.

During the second quarter of 2007, we finalizedghetdown of our Edmonton, Canada methanol operstio
This resulted in the reduction of approximately Enfployees triggering a final settlement gain e§lthan
$1 million during the nine months ended SeptemiBe2B07. The settlement and remeasurement resnltedet
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decrease in the projected benefit obligation ofraxmately $3 million. The final cash payout dueswva
approximately CDN $30 million ($29 million) and wpaid during the three months ended September(BLY,.2

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

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

We describe our significant accounting policie®Nite 4, Summary of Accounting Policies, of the Nai@
Consolidated Financial Statements included in aumu&l Report on Form 10-K as of and for the yealeen
December 31, 2006. We discuss our critical accagrgplicies and estimates in MD&A in our Annual Rejon
Form 10-K as of and for the year ended Decembe?@06.

Except for the following critical accounting policjscussed below, there have been no materialioagiso the
critical accounting policies as filed in our Anndgport on Form 10-K as of and for the year endedeinber 31,
2006 with the SEC on February 21, 2007.

On January 1, 2007, we adopted the provisions f48. FIN 48 provides recognition criteria and kated
measurement model for tax positions taken by comegain accordance with FIN 48, a tax position [®aition in &
previously filed tax return or a position to begakn a future tax filing that is reflected in megésg current or
deferred income tax assets and liabilities. Taitjpos are recognized only when it is more-likefyah-not
(likelihood of greater than 50%), based on tecHmiwerits, that the position will be sustained ugxamination. Ta
positions that meet the more-likely-than-not thomddtare measured using a probability weighted aggras the
largest amount of tax benefit that is greater th@# likely of being realized upon settlement. Wieettihe more-
likely-than-not recognition threshold is met fota position is a matter of judgment based on tidévidual facts
and circumstances of that position evaluated int laf all available evidence. See Note 15 of thaudited interim
consolidated financial statements for additionatdssion of the FIN 48 impact.

Recent Accounting Pronouncements

See Note 3 of the unaudited interim consolidatedrfcial statements included in this Form 10-Q fecwksion
of new accounting pronouncements.

Factors That May Affect Future Results And Financid Condition

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

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

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

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

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

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

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

« increased price competition and the introductionafipeting products by other compan
« changes in the degree of patent and other leg&dgiiron afforded to our product

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

« potential liability for remedial actions under dkig or future environmental regulatior

« potential liability resulting from pending or futufitigation, or from changes in the laws, regulas or
policies of governments or other governmental & in the countries in which we opere

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

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

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

Interest Rate and Foreign Currency Risk Management

We may enter into interest rate swap agreementsdiece the exposure of interest rate risk inhareatir
outstanding debt by locking in borrowing rates ¢hiave a desired level of fixed/floating rate ddbpending on
market conditions. At December 31, 2006, we hadwistanding interest rate swap with a notional amaoi
$300 million. On March 19, 2007, in anticipationtbé April 2, 2007 debt refinancing, we entered ivdrious
U.S. dollar and Euro interest rate swaps, whiclabeceffective on April 2, 2007, with notional amtsiaf
$1.6 billion and €150 million. The notional amowfithe U.S. dollar swaps will reduce over time adaag to an
amortization schedule while the notional amourthefEuro swap will remain at its original leveldhghout the
term of the swap. The interest rate swaps have thesignated as effective hedges of our variab&edabt under
SFAS No. 133 and qualify for hedge accounting. laréh 2007, in connection with the April 2, 2007 deb
refinancing, we terminated our previously outstagdnterest rate swap. As of September 30, 200 hande
approximately $2.3 billion, €519 million and CNY Ibillion of variable rate debt, of which $1.6 hilfi and
€150 million is hedged with interest rate swaps,clileaves us approximately $703 million, €369 milland
CNY1.1 billion of variable rate debt subject toardst rate exposure. Accordingly, a 1% increasetarest rates
would increase annual interest expense by appraglyn@l4 million.

As a result of the refinancing, we incurred, fog tieriod April 2007 to July 2007, approximately $2#lion of
mark-to-market loss on the cross currency swaplaaéuro denominated term loan that had been usadadge
of our net investment in our European subsidialés.designated the net investment hedge as sucigdluly
2007.
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Item 4. Controls and Procedure

Under the supervision and with the participatiomof management, including the Chief Executive ¢ffiand
Chief Financial Officer, we have evaluated the @ffeeness 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 proesdare
effective.

Changes in Internal Control Over Financial Reporting

During the third quarter of 2007, we continueddabre our new SAP consolidation system for ourffirial
reporting, which was implemented during the seaqumakter of 2007. This implementation has involvadaus
changes to internal processes and control procedwes financial reporting; however, the basicrimé controls
over financial reporting have not materially chashgkt the time of the filing of our Quarterly Repon
Form 10-Q for the quarterly period ended SepterBBe2007, there were no changes in our internarcebaver
financial reporting that have materially affectedare reasonably likely to materially affect, @uernal control ove
financial reporting.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

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

There have been no material revisions to the “lpgateedings” as filed in our Annual Report on FAiorK as
of and for the year ended December 31, 2006 wéalSthC on February 21, 2007.

ltem 1A. Risk Factors

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

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

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

Proceeds from the new senior credit agreementthiegevith available cash, were used to retire our
$2,454 million amended and restated (January 288%pr credit facilities, which consisted of $1,688lion in
term loans due 2011, a $600 million revolving créaiility terminating in 2009 and an approximag28 million
credit-linked revolving facility terminating in 200and to retire portions of our senior subordinatetts and senior
discount notes.

If interest rates were to increase, our debt serofdigations on our variable rate indebtednesdavimgrease
even though the amount borrowed remains the samef S8eptember 30, 2007, we had approximately [$ifli8n,
€519 million and CNY1.1 billion of variable rate debf which $1.6 billion and €150 million is hedgedth interest
rate swaps, which leaves us approximately $703anjl€369 million and CNY1.1 billion of variableteadebt
subject to interest rate exposure. Accordingly¥aidcrease in interest rates would increase arintezkst expense
by approximately $14 million. There can be no aasce that interest rates will not rise significantl the future.
Such an increase could have an adverse impactrdatove results of operations and cash flows.
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Item 2. Unregistered Sales of Equity Securities and UséPobceed:s

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

Approximate Dollar

Total Number of Value of Shares

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

Period Purchased per Share  Announced Program Program

July 1— July 31, 2007®) 3,665,100 $ 40.6: 3,565,10I —
August 1— August 31, 200° — — — —
September — September 30, 20( — — — —
Total 3,565,10I 3,565,100 $ —

(1) On June 4, 2007, we publicly announced that ourd@o&Directors had authorized us to repurchaswup
$330 million of our Series A common stock by meahspen market purchases. During July 2007, we
completed purchasing shares pursuant to this dnétion (see Note 11 of the unaudited interim ctidated
financial statements for further informatio

Item 3. Defaults Upon Senior Securitie

None.

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

None.

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit
Number Description
3.1 Second Amended and Restated Certificate of Incatjwar (incorporated by reference to Exhibit 3.1 to
the Current Report on Forn-K filed with the SEC on January 28, 200
3.2 Amended and Restated Byws, effective as of February 8, 2007 (incorpatdig reference to Exhibit &
to the Form 1-K filed with the SEC on February 21, 200
3.3 Certificate of Designations of 4.25% Convertiblegedual Preferred Stock (incorporated by referdnce
Exhibit 3.2 to the Current Report on For-K filed with the SEC on January 28, 200
10.1 Amended and Restated Employment Agreement, dateflJady 26, 2007 between Celanese Corporation
and John J. Gallagher 11l (filed herewit
10.2 Second Amendment to Purchase Agreement effectioé aidy 1, 2007 by and among Advent Oxea
Cayman Ltd., Oxea Corporation, Oxea Holdings GmBkka Deutschland GmbH, Oxea Bishop, LLC,
Oxea Japan KK, Oxea UK Ltd., Celanese Ltd., anéd@de Chemicals Europe GmbH (filed herew
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 Exhibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures catdlamseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgatar transaction,
may be qualified by materiality standards thatetifrom those applicable for securities law purgos@d may not
be true as of the date of this Quarterly Repoeryr other date and may be subject to waivers byoaayl of the
parties. Where exhibits and schedules to agreerfistr incorporated by reference as Exhibitseheiare not
included in these exhibits, such exhibits and sulesdto agreements are not included or incorpotayeeference
herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/ Davip N. WEIDMAN

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

Date: October 24, 2007

By: /s/ STEVEN M. STERIN

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

Date: October 24, 2007
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the “Agreement”) dated asdfly 26, 2007 (the “Effective Date”) by and
between Celanese Corporation (the “Company”) aha Jo Gallagher 11l (the “Executive”).

The Company desires to employ Executive and tor émie an agreement embodying the terms of such
employment;

Executive desires to accept such employment ared @b such an agreement;

In consideration of the premises and mutual coviesnaerein and for other good and valuable consiiderahe
parties agree as follows:

1. Term of Employment. Subject to the provision&ettion 7 of this Agreement, Executive shall be
employed by the Company for a period commencingf éise Effective Date and ending on March 31, 2(hé
“Employment Term”) on the terms and subject todbrditions set forth in this Agreement. A termioatiof
Executive’s employment with the Company as a resfudixpiration of the Employment Term shall be refd
to as a “Non-Renewal” of this Agreement.

2. Position.

a. During the Employment Term, Executive shall eeas the Company’s Executive Vice President and
President, Acetyls Intermediates and Celanese Asi&uch position, Executive shall have such dudies
authority as shall be determined from time to timgethe Board of Directors of the Company (the “Bbaand
the Chief Executive Officer of the Company.

b. During the Employment Term, Executive will dex@xecutive’s full business time and best effarts t
the performance of Executive’s duties hereundeneitichot engage in any other business, profession
occupation for compensation or otherwise which wawdnflict or interfere with the rendition of susérvices
either directly or indirectly, without the prior itten consent of the Board; provided that nothiegeim shall
preclude Executive, (i) subject to the prior ap@layf the Board, from accepting appointment toantmue to
serve on any board of directors or trustees oftarginess corporation or any charitable organizatioi) from
participating in charitable activities or managpysonal investments; provided in each case, atitein
aggregate, that such activities do not confliahterfere with the performance of Executive’s dsitieereunder
or conflict with Section 8.

3. Base Salary. During the Employment Term, the @amy shall pay Executive a base salary at the annua
rate of $675,000, payable in regular installmentadcordance with the Company’s usual payment ipesct
Executive shall be entitled to such increases ifbudecreases) in Executive’s base salary, if esynay be
determined from time to time in the sole discretdithe Board. Executive’s annual base salaryn asfect
from time to time, is hereinafter referred to as tBase Salary”.

4. Annual Bonus. With respect to each full calendsar during the Employment Term, Executive shall b
eligible to earn an annual bonus award (an “Anfgalus”) targeted at eighty percent (80%) of Exe@is
Base Salary (the “Target”), payout to range fro200% of Target, based upon the achievement of pedioce
targets established by the Board.

5. Employee Benefits; NQSOs. During the Employmiesrm, Executive shall be entitled to participate in
the Company’s compensation and employee benefisflather than annual bonus and severance plains) as
effect from time to time (collectively Employee Bxits”), on the same basis as those benefits arerglly
made available to other senior executives of the@uoy. Executive shall also receive certain relooand
other related benefits pursuant to the Celanesenational Long-Term Assignment Agreement (“CILA
Agreement”) to be entered into between the CompaugyExecutive.

On July 25, 2007, the Company granted ExecutiveQ@0non-qualified stock options (the “NQSO Grarat’)
the fair market value on the date of grant. Exeeusind the Company shall enter into a Nonqualifieatk
Option Agreement which will set forth the termgloé NQSO Grant, including that a percentage oNQSO




Grant will vest on each of the following dates atardance with the following schedule:
January 1, 2009: 10%
January 1, 2010: 30%
January 1, 2011: 30%
January 1, 2012: 30%

6. Business Expenses. During the Employment Tezasanable business expenses incurred by Executive
in the performance of Executive’s duties hereursthall be reimbursed by the Company in accordante wi
Company policies and the CILA Agreement.

7. Termination. The Employment Term and Executiesigployment hereunder may be terminated by
either party at any time for any reason; providett Executive will be required to give the Companjeast
30 days advance written notice of any resignatfdaxecutive’s employment. Notwithstanding any other
provision of this Agreement, the provisions of tBisction 7 shall exclusively govern Executive’itgupon
termination of employment with the Company andaftfliates; provided, however, that the terms and
conditions of the other written agreements betwberCompany and Executive shall be followed insafar
they provide supplemental rights or privileges wiBpect to equity or deferred compensation.

a. By the Company For Cause or By Executive Resigm&Vithout Good Reason.

() The Employment Term and Executive’'s employnfegrteunder may be terminated by the Company for
Cause (as defined below) and shall terminate autoaflyg upon Executive’s resignation without Goodd@on
(as defined in Section 7(c)).

(i) For purposes of this Agreement, “Cause” shatlan (A) Executive’s willful failure to perform
Executive’s duties hereunder (other than as atresttal or partial incapacity due to physicalnoental
illness) for a period of 30 days following writtentice by the Company to Executive of such failure,

(B) conviction of, or a plea of nolo contendere(t9,a felony (other than traffic-related) undee thws of the
United States or any state thereof or any simil@nioal act in a jurisdiction outside the Unitecaf&s or (y) a
crime involving moral turpitude, (C) Executive’slifal malfeasance or willful misconduct which is
demonstrably injurious to the Company, (D) anyaddtaud by Executive or (E) Executive’s breactttod
provisions of Sections 8 or 9 of this agreement.

(iii) If Executive’s employment is terminated byet@ompany for Cause, or if Executive resigns withou
Good Reason, Executive shall be entitled to receive

(A) the Base Salary through the date of termination

(B) any Annual Bonus earned but unpaid as of the datermination for any previously completed
fiscal year;

(C) reimbursement for any unreimbursed busineseresgs properly incurred by Executive in
accordance with Company policy and CILA Agreemaidrpto the date of Executive’s termination; and

(D) such Employee Benefits, if any, as to which &xeve may be entitled under the employee benefit
plans of the Company or its affiliates (the amowt@scribed in clauses (A) through (D) hereof being
referred to as the “Accrued Rights”).

Following such termination of Executive’s employrhbg the Company for Cause or resignation by
Executive without Good Reason, except as set forthis Section (a)(iii), Executive shall have nmther
rights to any compensation or any other benefitteuthis Agreement.

b. Disability or Death.

() The Employment Term and Executive’'s employmeerteunder shall terminate upon Executive's death
and may be terminated by the Company if Executa@mes physically or mentally incapacitated and is
therefore unable for a period of six (6) conse@utivonths or for an aggregate of nine (9) montteintwenty-
four (24) consecutive month period to perform Exeels duties (such incapacity is hereinafter refdrto as
“Disability”).

(i) Upon termination of Executive’s employment ender for either Disability or death, Executive or
Executive s estate (as the case may be) shall be entitletéive the Accrued Rights. Following Execu’'s




termination of employment due to death or Disapiktxcept as set forth in this Section 7(b)(ii) eEutive shall
have no further rights to any compensation or ahgrobenefits under this Agreement.

c. By the Company Without Cause or Resignation xgchtive for Good Reason.

() The Employment Term and Executive’'s employnfggrteunder may be terminated by the Company
without Cause or by Executive’s resignation for @&eason; provided, however, that Non-Renewalisf th
Agreement shall be treated as a termination of eympént during the Employment Term without Causeepkc
in the event of (a) Cause; or (b) Executive’s riégecof the offer of continued employment on teramsl
conditions not materially less advantageous to Etkee as those in effect immediately prior to thenN
Renewal of this Agreement (a “Non-Renewal withoau€e”). In addition, a Non-Renewal without Causalsh
be treated as a Good Termination for purposeseo€tbmpany’s Deferred Compensation Plan, 2004 Stock
Incentive Plan or any other plans or programs efGompany that employs a Good Termination definitio
employs any comparable concept.

(i) For purposes of this Agreement, “Good Reassiméll mean (A) any reduction in Executive’s Base
Salary or Annual Bonus opportunity or (B) any sabstl diminution in Executive’s position or dutjeslverse
change in reporting lines or assignment of dutiasenially inconsistent with Executive’s positiorti{er than in
connection with an increase in responsibility @ramotion); provided that the events describedanses (A)
or (B) of this Section 7(c)(ii) shall constitute GbReason only if the Company fails to cure suamewithin
30 days after receipt from Executive of writtenicetof the event which constitutes Good Reason.

(iii) If Executive’s employment is terminated by the Company withcutge (other than by reason of de
or Disability) or if Executive resigns for Good Rea, Executive shall be entitled to receive:

(A) the Accrued Rights;

(B) a pro rata portion of any Annual Bonus, if athat Executive would have been entitled to receive
pursuant to Section 4 hereof in such year based tipopercentage of the fiscal year that shall have
elapsed through the date of Executive’s terminadfoemployment, payable when such Annual Bonus
would have otherwise been payable had Executivaf@@ment not terminated, and

(C) subject to Executive’s continued compliancehwiite provisions of Sections 8 and 9, (x) continued
payment of the Base Salary until twelve monthsrafte date of such termination and (y) payment of
Executive’s Target Annual Bonus for the year ofttieration, payable over the twelve month periodrafte
the date of such termination, in accordance wighGompany’s usual payroll practice; provided that t
aggregate amount described in this clause (C) bbakduced by the present value of any other cash
severance or termination benefits payable to Exezuinder any other plans, programs or arrangenténts
the Company or its affiliates.

Following Executive’s termination of employment tye Company without Cause (other than by reason of
Executive’s death or Disability) or by Executiveésignation for Good Reason, except as set forthisn
Section 7(c)(iii), Executive shall have no furthights to any compensation or any other benefitkeuthis
Agreement.

d. Continued Employment Beyond the Expiration & Bmployment Term. Unless the parties otherwise
agree in writing, continuation of Executive’s empitent with the Company beyond the expiration of the
Employment Term shall be deemed an employmentlatnd shall not be deemed to extend any of the
provisions of this Agreement and Executive’s emplent may thereafter be terminated at will by either
Executive or the Company; provided that the prawisiof Sections 8, 9 and 10 of this Agreement shailive
any termination of this Agreement or Executiveisrtmation of employment hereunder.

e. Notice of Termination. Any purported terminatainemployment by the Company or by Executive
(other than due to Executive’s death) shall be camioated by written Notice of Termination to thaert party
hereto in accordance with Section 11(g) hereof.dtwposes of this Agreement, a “Notice of Termimatishall
mean a notice which shall indicate the specifimiaation provision in this Agreement relied upord @hall set
forth in reasonable detail the facts and circuntstarclaimed to provide a basis for terminationropmyment
under the provision so indicated.

f. Board/Committee Resignation. Upon terminatioregécutive’s employment for any reason, Executive
agrees to resign, as of the date of such termimatial to the extent applicable, from the Board (@mg




committees thereof) and the Board of Directors (@mg committees thereof) of any of the Comparaffiliates
8. Non-Competition.

a. Executive acknowledges and recognizes the highypetitive nature of the businesses of the Compan
and its affiliates and accordingly agrees as fallow

(1) During the Employment Term and, for a periodné year following the date Executive ceases to
be employed by the Company (the “Restricted Pejjdekecutive will not, whether on Executive’'s own
behalf or on behalf of or in conjunction with argrgon, firm, partnership, joint venture, associatio
corporation or other business organization, ewtitgnterprise whatsoever (“Person”), directly atiiactly
solicit or assist in soliciting in competition withe Company, the business of any client or praspec
client:

(i) with whom Executive had personal contact orlidga on behalf of the Company during the
one year period preceding Executive’s terminatibaroployment;

(ii) with whom employees reporting to Executive bdad personal contact or dealings on b
of the Company during the one-year immediately @uéty the Executive’s termination of
employment; or

(iif) for whom Executive had direct or indirect pemsibility during the one-year period
immediately preceding Executive’s termination ofpdoyment.

(2) During the Restricted Period, Executive wilt directly or indirectly:

(i) engage in any business that competes with tissnbss of the Company or its affiliates
(including, without limitation, businesses whicketGompany or its affiliates have specific plans to
conduct in the future and as to which Executivawsre of such planning) (a “Competitive
Business”);

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

(iii) acquire a financial interest in, or otherwisecome actively involved with, any Competitive
Business, directly or indirectly, as an individuadrtner, shareholder, officer, director, princjpal
agent, trustee or consultant; or

(iv) interfere with, or attempt to interfere withuisiness relationships (whether formed before
or after the date of this Agreement) between the@amy or its affiliates and customers, clients,
supplier’s partners, members or investors of thm@any or its affiliates.

(3) Notwithstanding anything to the contrary instiigreement, Executive may directly or indirectly
own, solely as an investment, securities of angdteengaged in the business of the Company or its
affiliates which are publicly traded on a nationakegional stock exchange or on the over-the-ayunt
market if Executive (i) is not a controlling persof) or a member of a group which controls, sudtsqe
and (ii) does not, directly or indirectly, own 5%raore of any class of securities of such Person.

(4) During the Restricted Period, Executive wilt,nwhether on Executive’s own behalf or on behalf
of or in conjunction with any Person, directly ndirectly:

(i) solicit or encourage any employee of the Conypamits affiliates to leave the employment of
the Company or its affiliates (other than as altaxfia general advertisement of employment made
by Executive’s subsequent employer or businessjinetted at any such employee); or

(ii) hire any such employee who was employed byGbenpany or its affiliates as of the date of
Executive’s termination of employment with the Camp or who left the employment of the
Company or its affiliates coincident with, or withbne year prior to or after, the termination of
Executive’s employment with the Company.

(5) During the Restricted Period, Executive wilt,ndirectly or indirectly, solicit or encourageteas¢
to work with the Company or its affiliates any coltant then under contract with the Company or its
affiliates.




b. It is expressly understood and agreed that adthdxecutive and the Company consider the restnigt
contained in this Section 8 to be reasonablefiifal judicial determination is made by a courcoimpetent
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 srati®emed
amended to apply as to such maximum time anddeyrénd to such maximum extent as such court may
judicially determine or indicate to be enforceable.

Alternatively, if any court of competent jurisdiati finds that any restriction contained in this égment i
unenforceable, and such restriction cannot be aetksd as to make it enforceable, such finding stwll
affect the enforceability of any of the other rigitons contained herein.

9. Confidentiality: Intellectual Property.
a. Confidentiality.

(i) Executive will not at any time (whether duringafter Executive’'s employment with the Company)
(x) retain or use for the benefit, purposes or antof Executive or any other Person; or (y) diseladivulge,
reveal, communicate, share, transfer or providesgto any Person outside the Company (other than i
professional advisers who are bound by confidattiabligations), any non-public, proprietary oméential
information — including without limitation trade @ets, know-how, research and development, software
databases, inventions, processes, formulae, temyalesigns and other intellectual property, infation
concerning finances, investments, profits, pricasts, products, services, vendors, customeesytslipartner
investors, personnel, compensation, recruitingnitrg, advertising, sales, marketing, promotiorssarnment
and regulatory activities and approvals — conceytire past, current or future business, activiies
operations of the Company, its subsidiaries otiatifis and/or any third party that has discloseprovided any
of same to the Company on a confidential basis (fidential Information”) without the prior written
authorization of the Board.

(i) “Confidential Information” shall not includeng information that is (a) generally known to theustry
or the public other than as a result of Executil&ach of this covenant; (b) made legitimatelyilabée to
Executive by a third party without breach of anyfidentiality obligation; or (c) required by law b2
disclosed; provide that Executive shall give promgtten notice to the Company of such requiremdisi;lose
no more information than is so required, and coagewith any attempts by the Company to obtainoteptive
order or similar treatment.

(iii) Upon termination of Executive’'s employmenttivithe Company for any reason, Executive shall
(x) cease and not thereafter commence use of anfideatial Information or intellectual property ¢luding
without limitation, any patent, invention, copyriglrade secret, trademark, trade name, logo, donmene or
other source indicator) owned or used by the Compsubsidiaries or affiliates; (y) immediatelgstroy,
delete, or return to the Company, at the Compaogt®on, all originals and copies in any form or rueal
(including memoranda, books, papers, plans, comfiilés, letters and other data) in Executive’'sgession or
control (including any of the foregoing stored ocated in Executive’s office, home, laptop or otb@mputer,
whether or not Company property) that contain Gierdtial Information or otherwise relate to the besis of
the Company, its affiliates and subsidiaries, ektiegt Executive may retain only those portionsuo§ person:
notes, notebooks and diaries that do not contairCamfidential Information; and (z) notify and fulcooperate
with the Company regarding the delivery or destaicof any other Confidential Information of which
Executive is or becomes aware.

b. Intellectual Property.

(i) If Executive has created, invented, designedetbped, contributed to or improved any works of
authorship, inventions, intellectual property, miatls, documents or other work product (includinighaut
limitation, research, reports, software, databasestems, applications, presentations, textual sya@ntent, or
audiovisual materials) (“Works”), either alone aitwthird parties, prior to Executive’s employmémnytthe
Company, that are relevant to or implicated by seriployment (“Prior Works”), Executive hereby giattie
Company a perpetual, non-exclusive, royalty-freesldwide, assignable, sublicensable license unitieigats
and intellectual property rights (including rightsder patent, industrial property, copyright, tradek, trade
secret, unfair competition and related laws) thefer all purposes in connection with the Compartyigrent
and future business. A list of all such Works athefdate hereof is attached hereto as Exhit




(i) If Executive creates, invents, designs, deps|aontributes to or improves any Works, eithenalor
with third parties, at any time during Executiveimployment by the Company and within the scopeiofis
employment and/or with the use of any the Compasgurces (“Company Works”), Executive shall promptl
and fully disclose same to the Company and henebyacably assigns, transfers and conveys, to @rdmum
extent permitted by applicable law, all rights amillectual property rights therein (including itg under
patent, industrial property, copyright, trademarégde secret, unfair competition and related lawshe
Company to the extent ownership of any such rigbts not vest originally in the Company.

(iii) Executive agrees to keep and maintain ademjaat current written records (in the form of nptes
sketches, drawings, and any other form or mediaggtg@d by the Company) of all Company Works. The
records will be available to and remain the sotgpprty and intellectual property of the Companglbtimes.

(iv) Executive shall take all requested actions exelcute all requested documents (including amntes
or assignments required by a government contrathieaCompanys expense (but without further remunerat
to assist the Company in validating, maintainimgtgcting, enforcing, perfecting, recording, paiegor
registering any of the Company’s rights in the Pwléorks and Company Works. If the Company is un&te
any other reason to secure Executive’s signatui@ngrdocument for this purpose, then Executivelhyere
irrevocably designates and appoints the Companytsualtily authorized officers and agents as Exgetdi
agent and attorney in fact, to act for and in Exigels behalf and stead to execute any documerntsado all
other lawfully permitted acts in connection witte thoregoing.

(v) Executive shall not improperly use for the bigraf, bring to any premises of, divulge, disclpse
communicate, reveal, transfer or provide accessrtehare with the Company any confidential, pretary or
non-public information or intellectual propertyaghg to a former employer or other third partyheit the
prior written permission of such third party. Extiea hereby indemnifies, holds harmless and agieedsfend
the Company and its officers, directors, partnensployees, agents and representatives from anglbddhe
foregoing covenant. Executive shall comply withralevant policies and guidelines of the CompangiLiding
regarding the protection of confidential informatiand intellectual property and potential conflict$nterest.
Executive acknowledges that the Company may ameydch policies and guidelines from time to timved
that Executive remains at all times bound by theist current version.

(vi) The provisions of Section 9 shall survive teemination of Executive’s employment for any reaso

10. Specific Performance. Executive acknowledgesaamees that the Company’s remedies at law for a
breach or threatened breach of any of the provisadrSection 8 or Section 9 would be inadequatetiaad
Company would suffer irreparable damages as atrekslich breach or threatened breach. In recagndf this
fact, Executive agrees that, in the event of subteach or threatened breach, in addition to amedies at lav
the Company, without posting any bond, shall béledtto cease making any payments or providing any
benefit otherwise required by this Agreement angiobequitable relief in the form of specific parftance,
temporary restraining order, temporary or permairganction or any other equitable remedy which ritagn
be available.

11. Miscellaneous.

a. Governing Law. This Agreement shall be govermednd construed in accordance with the laws of the
State of New York, without regard to conflicts ails principles thereof.

b. Entire Agreement/Amendments. This Agreementaiostthe entire understanding of the parties with
respect to the employment of Executive by the Comip®ther than as specifically set forth in otheitten
agreements, between the parties, there are n@tiests, agreements, promises, warranties, coverant
undertakings between the parties with respectdtibject matter herein other than those expressiforth
herein. This Agreement may not be altered, modiftechmended except by written instrument signethby
parties hereto.

¢. No Waiver. The failure of a party to insist umirict adherence to any term of this Agreemenamy
occasion shall not be considered a waiver of sactys rights or deprive such party of the rightrsafter to
insist upon strict adherence to that term or ahgioterm of this Agreement.

d. Severability. In the event that any one or nadréhe provisions of this Agreement shall be ordree
invalid, illegal or unenforceable in any respekg validity, legality and enforceability of the raming
provisions of this Agreement shall not be affedtesteby.




e. Assignment. This Agreement, and all of Exectgivights and duties hereunder, shall not be assign
or delegable by Executive. Any purported assignmelielegation by Executive in violation of thedgping
shall be null and void ab initio and of no forcelaffect. This Agreement may be assigned by the gamy to :
person or entity which is an affiliate or succegndnterest to substantially all of the businepsmations of the
Company. Upon such assignment, the rights andatisigs of the Company hereunder shall become gfisri
and obligations of such affiliate or successor e entity.

f. Successor; Binding Agreement. This Agreemenl éare to the benefit of and be binding upon
personal or legal representatives, executors, asimators, successors, heirs, distributees, deviapéd legatee

0. Notice. For the purpose of this Agreement, mstiand all other communications provided for in the
Agreement shall be in writing and shall be deenoeltiaive been duly given when delivered by hand errught
courier or three days after it has been mailed byad States registered mail, return receipt reggepostage
prepaid, addressed to the respective addressisthabelow in this Agreement, or to such otherradd as
either party may have furnished to the other irtingiin accordance herewith, except that noticehainge of
address shall be effective only upon receipt.

If to the Company: 1601 West LBJ Freewe
Dallas, TX 75234-6034
Attention: General Counsel

If to Executive: To the most recent address of Executive set forthe
personnel records of the Company.

h. Prior Agreements. This Agreement supersedgsiall agreements and understandings (includingalerb
agreements) between Executive and the Company raitsl4dfiliates regarding the terms and conditiofs
Executive’s employment with the Company and/oaffgiates, including, without limitation, the offdetter
between Executive and the Company (or its predecedated as of the Effective Date.

i. Cooperation. Executive shall provide Executsve2asonable cooperation in connection with anpactt
proceeding (or any appeal from any action or prditeg which relates to events occurring during the
Executive’s employment hereunder. This provisioallsturvive any termination of this Agreement.

j- Withholding Taxes. The Company may withhold framy amounts payable under this Agreement such
Federal, state and local taxes as may be requirkd withheld pursuant to any applicable law outation.

k. Counterparts. This Agreement may be signed imt@parts, each of which shall be an originalhwlite
same effect as if the signatures thereto and herete upon the same instrument.

IN WITNESS WHEREOF, the parties hereto have dulgcered this Agreement as of the day and yea
above written.

CELANESE CORPORATION John J. Gallagher |

/sl Kevin J. Rogan /s/ John J. Gallagher 11l

By: Kevin J. Rogan
Title: Vice President, Human Resour«







Exhibit 10.2

[The Schedules and Exhibits referenced in this S8@é@mendment to Purchase Agreement have been dmitte
pursuant to Item 601(b)(2) of Regulation S-K. Cepméthe omitted Schedules and Exhibits will bevied to the
Securities and Exchange Commission upon its request

SECOND AMENDMENT TO PURCHASE AGREEMENT

THIS SECOND AMENDMENT TO PURCHASE AGREEMENT (thiS&cond Amendment”) is entered into
as of the 1st day of July, 2007, by and among ADVENKEA CAYMAN LTD., a Cayman Island limited liabtiy
company (“ Parent Buyéj, OXEA CORPORATION, a Delaware corporation (* UBuyer”), OXEA HOLDING
GMBH, a German limited liability company (* Germétoldco”), OXEA DEUTSCHLAND GMBH, a German
limited liability company (* German Buyé€), OXEA BISHOP, LLC, a Delaware limited liabilitgompany (“ Oxea
Bishop”), OXEA JAPAN KK, a Japanese business corporaticdxea Japari), OXEA UK LTD., a United
Kingdom limited company (* Oxea UR, CELANESE LTD., a Texas limited partnership_(&@nese Ltd"),
TICONA POLYMERS INC., a Delaware corporation (* ®ita,” and together with Celanese Ltd., “ U.S. Seller
and CELANESE CHEMICALS EUROPE GMBH, a German linditeability company (“ German Sell€é).

U.S. Seller and German Seller are collectivelymrefitto herein as “ Sellefsand individually as a “ Sellef Parent
Buyer, U.S. Buyer, German Holdco, German Buyer,@Rishop, Oxea Japan and Oxea UK are collectively
referred to herein as_“ Buy&rBuyer, U.S. Seller and German Seller are calety referred to herein as the “
Parties’ and individually as a * Party

WHEREAS, certain of the Parties are party to tkatain Purchase Agreement dated as of Decemb&008,
as amended by that certain First Amendment to RseclAgreement dated as of February 28, 2007 anibting a
Parties (as amended, the “ Purchase Agreefijieamd

WHEREAS, the Parties desire to further amend thelzise Agreement in accordance with Section 11(i)
thereof as set forth in this Second Amendment.

NOW, THEREFORE, in consideration of the premises mtual promises herein made, the Parties agree as
follows:

1. Capitalized TermsUnless otherwise defined in this Second Amendpadhtapitalized terms used
herein shall have the meanings ascribed to suatstar the Purchase Agreement.

2. NonSolicitation by Buyer Section 6(c) of the Purchase Agreement is heaeiiynded by adding a n¢
subparagraph (vi) after Section 6(c)(v) (and renermmy subparagraph (vi) as a new subparagrapl) &si)
follows:

“(vi) Buyer agrees that during the period commeigeon July 1, 2007 and ending on the third
anniversary of the Closing Date, the Buyer (inahgdany Subsidiary of Parent Buyer) shall not cause,
solicit, induce or encourage employees of Parefedlers (or any other Affiliate of Parent) to leasuch
employment; provided, however, that this prohilmitghall not apply to any such employee who respto
a public solicitation not targeted directly at sechployee, Parent or the Sellers (or any othelliAfi of
Parent).”

3. Payments under Natural Gas Contr&xction 6 of the Purchase Agreement is herebydetkeby
adding a new subparagraph (p) thereto as follows:

“(p) Parent and Sellers acknowledge that Buyerdgreed to credit Seller with EUR 600,000 as an
account receivable in the Working Capital calcalaton the Closing Date Statement, which amountagla
to the rebates to be paid to German Seller un@ercirtain supply agreement (as amended by letter
agreement dated 11 February 2007) between Gernilgn &=&d Infraserv GmbH & Co. Hochst KG (“IFB”
(the “IFS Supply Agreement”) to supply natural g@ashe syngas plant in Oberhausen (the “IFS Supply
Agreement”). According to the IFS Supply Agreeméstrman Seller was entitled to the following
payments:

(&) By 1 April 2007 — EUR 2.0 million plus VAT;
(b) By 1 July 2007 — EUR 1.5 million plus VAT; and
(c) By 1 February 2008 — EUR 2.0 million plus VAT.




Parent and Sellers acknowledge and agree thae(iAS Supply Agreement is deemed assigned from
German Seller to German Buyer with economic efésobf the Closing pursuant to Section 2(a)(v) ef th
Agreement, (ii) German Buyer is entitled to allhtg of German Seller in and to the aforementioebate
(totaling EU5.5M) to be paid to German Seller unther IFS Supply Agreement, and (iii) Sellers shall
notify IFS to pay all such rebates directly to Buya the event any such rebates are mistakenty tpai
Parent or the Sellers, Parent or Sellers shall ptigrpay such amounts over to Buyer.”

4. Purchase Agreement DefinitioAll references in the Purchase Agreement to “fgseement” and any
other references of similar import shall hereaféder to the Purchase Agreement as amended b$d¢eisnd
Amendment.

5. Purchase Price Allocation; Closing Date Statgnieinal Specified DeductionsPrior to the date hereof
the Parties have finalized the Closing Date Statérmed the Final Specified Deductions (as suchseara
defined in the Purchase Agreement). The Partieseatpat the purchase price allocation attachedhbiE A
hereto shall be the final agreed upon allocatié@remced in Section 2(e) of the Purchase Agreement.

6. CounterpartsThis Second Amendment may be executed in oneooe gounterparts (including by
means of facsimile), each of which shall be deearedriginal but all of which together will constiéuone and
the same instrument. Delivery of an executed copateof a signature page to this Second Amendimgnt
facsimile shall be effective as delivery of an oraly executed counterpart to this Agreement.

7. Effect of Second AmendmenExcept as set forth in this Second Amendmenttetras and provisions
of the Purchase Agreement (a) are hereby ratifieddcanfirmed, and (b) shall be and remain in foitgé and
effect.
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IN WITNESS WHEREOF, the Parties have executedSeisond Amendment as of the date first above written
ADVENT OXEA CAYMAN LTD.

By: /s/ Michael J. Ristaino

Name: Michael Ristain

Title: Director

OXEA CORPORATION

By: /s/ Robert B. Gengelbach

Name: Robert B. Gengelba

OXEA DEUTSCHLAND GMBH

By: /s/ Martina Floeel

Name: Martina Floee

Title: Managing Director

OXEA BISHOP, LLC

By: /s/ Robert B. Gengelbach

Name: Robert B. Gengelba

Title: President

OXEA HOLDING GMBH

By: /s/ Cornelius Robertson

Name: Cornelius Roberts(

Title: Managing Director

Title: President

OXEA JAPAN KK

By: /s/ Cornelius Robertson

Name: Cornelius Robertst

Title: Managing Director

OXEA UK LTD.

By: /s/ Cornelius Robertson

Name: Cornelius Roberts(

Title: Managing Director




IN WITNESS WHEREOF, the Parties have executedSeisond Amendment as of the date first above written

CELANESE LTD. CELANESE CHEMICALS EUROPE GMB}
By: Its General Partner, Celanese International
Corporatior
By: /s/ Kevin J. Rogan By: /s/ Michael Reap
Name: Kevin J. Roga Name: Michael Rea
Title: Assistant Secretary Title: Attorney-in-Fact

TICONA POLYMERS INC.

By: /s/ Kevin J. Rogan

Name: Kevin J. Roga

Title: Assistant Secretary







Exhibit 31.1

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

I, David N. Weidman, certify that:
1. | have reviewed this quarterly report on Forral0f Celanese Corporation;

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actddul 3a-15(f) and 15d-15(f)) for the registrant ewgdhave:

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

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

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenttnisi
quarterly report our conclusions about the effextass of the disclosure controls and proceduresf,ths end
of the period covered by this report based on swaltuation; and

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

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

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

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

/s/ Davib N. WEIDMAN

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

Date: October 24, 20C






Exhibit 31.2

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

I, Steven M. Sterin, certify that:
1. | have reviewed this quarterly report on Forral0f Celanese Corporation;

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitts 13a-15(e) and 15d-15(e)) and internal cootrer
financial reporting (as defined in Exchange Actddul 3a-15(f) and 15d-15(f)) for the registrant exgdhave:

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

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

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi
quarterly report our conclusions about the effextass of the disclosure controls and procedures,ths end
of the period covered by this report based on swealtuation; and

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

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

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: October 24, 20C






Exhibit 32.1

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending September 30, 2007 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), |, David N. Weidman, Chief Executive @f#r of the Company, hereby certify, pursuant tdJ18.C.
Section 1350, as adopted pursuant to Section 98€&dbarbanes-Oxley Act of 2002, that:

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

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

/s/ Davib N. WEIDMAN

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

Date: October 24, 20C






Exhibit 32.2

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending September 30, 2007 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), 1, Steven M. Sterin, Senior Vice Presitland Chief Financial Officer of the Company, lwreertify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @22@hat:

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

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

/s/ SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: October 24, 20C



