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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

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

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

or

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

(Commission File Number) 001-32410

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Glrart

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

(Address of Principal Executive Office

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

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d)
of the Securities Exchange Act of 1934 during thexpding 12 months (or for such shorter period ttategistrant
was required to file such reports), and (2) hasitseddject to such filing requirements for the @stdays. Yesdv!

No O

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

Large accelerated fileM Accelerated filerOd Non-acceleratefiler 0 Smaller reporting compan
(Do not check if a smaller reporting company)

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

The number of outstanding shares of the regissaeties A common stock, $0.0001 par value, as of
October 17, 2008 was 143,406,433.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended

Nine Months Ended

September 30, September 30,
2008 2007 2008 2007
(in $ millions, except for per share data

Net sales 1,82 1,57 5,531 4,684
Cost of sale: (1,490 (1,236€) (4,390 (3,65))
Gross profit 333 337 1,145 1,03:
Selling, general and administrative exper (142) (13%) (41€) (377)
Amortization of intangible assets (primarily cusgm

relationships (29 (18) (58) (53
Research and development exper (18) (18) (59 (59)
Other (charges) gains, r @ (12 (24 (11¢)
Foreign exchange gain (loss), | (1) — 3 —
Gain (loss) on disposition of businesses and asset (2) (9) (1) (13)

Operating profit 151 147 592 424
Equity in net earnings of affiliate 19 24 46 65
Interest expens (65) (63) (195) (19€)
Refinancing expens — — — (25€)
Interest incom 8 9 27 34
Dividend income— cost investment 35 29 13¢ 93
Other income (expense), r 4 (15) 9 (30

Earnings (loss) from continuing operations befape

and minority interest 152 131 617 134

Income tax (provision) benet 12 D (10€) (6)
Minority interests — — 1 —
Earnings (loss) from continuing operatic 164 13C 51z 12¢

Earnings (loss) from operation of discontinued

operations 8 — (220 38

Gain (loss) on disposal of discontinued operat — — — 47

Income tax (provision) bene! 2 (2) 45 (D)
Earnings (loss) from discontinued operati (6) (2) (75) 84
Net earnings (loss 15¢ 12¢ 437 212
Cumulative preferred stock dividen (3) (2) (8) (7)
Net earnings (loss) available to common sharehs 15E 12¢€ 42¢ 20E
Earnings (loss) per common sh— basic:

Continuing operation 1.0¢ 0.8t 3.3¢€ 0.7¢

Discontinued operatior (0.09 (0.09) (0.50 0.54
Net earnings (los<— basic 1.0t 0.84 2.8€ 1.32
Earnings (loss) per common sh— diluted:

Continuing operation 1.01 0.77 3.0¢ 0.74

Discontinued operatior (0.09) (0.07) (0.45) 0.4¢
Net earnings (los<— diluted 0.97 0.7€ 2.63 1.2
Weighted average shar— basic: 147,063,24 150,154,30 149,976,91 155,423,93
Weighted average shar— diluted: 162,911,68 167,410,04 166,008,01 172,115,96

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

ASSETS
Current assets

Cash and cash equivalel
Receivables

Trade — third party and affiliates (net of allowarfor doubtful accounts — 2008 and 2007

$18)

Other
Inventories
Deferred income taxe
Marketable securities, at fair val
Other asset

Total current assets

Investment:

Property, plant and equipment (net of accumulagmretiatior— 2008: $1,028; 2007: $83:
Deferred income taxe

Marketable securities, at fair val

Other asset

Goodwill

Intangible assets, n

Total assets

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities
Shor-term borrowings and current installments of I-term debt— third party and affiliate
Trade payable— third party and affiliate
Other liabilities
Deferred income taxe
Income taxes payab
Total current liabilities
Long-term debr
Deferred income taxe
Uncertain tax position
Benefit obligation:s
Other liabilities
Minority interests
Commitments and contingenci
Shareholders equity
Preferred stock, $0.01 par value, 100,000,000 starthorized (2008 and 2007: 9,600,000 ist
and outstanding
Series A common stock, $0.0001 par value, 400,@00sbares authorized (2008: 164,008,
issued and 143,406,433 outstanding; 2007: 162,844is3ued and 152,102,801 outstand
Series B common stock, $0.0001 par value, 100,0008ares authorized (2008 and 2007:
0 shares issued and outstandi
Treasury stock, at co— (2008: 20,601,686 shares; 2007: 10,838,486 sh
Additional paic-in capital
Retained earning
Accumulated other comprehensive income (loss)
Total shareholders' equity

Total liabilities and shareholders' equity

See the accompanying notes to the unaudited intimolidated financial statements.

As of

As of

September 3C December 31

2008

2007

(in $ millions,
except share amounts)

584 82t
1,01% 1,00¢
34€ 437
74¢ 63€
68 70
17 46
49 40
2,82( 3,06:
77¢ 814
2,52 2,362
69 10
202 20¢
37¢ 30¢
81€ 86€
38¢ 428
7,97: 8,05¢
302 272
754 81¢
561 88¢
29 30
52 23
1,69¢ 2,031
3,31¢ 3,28¢
242 26¢
23¢ 22(
651 69€
79z 49E
2 5
(781) (409)
492 46¢
1,21¢ 79¢
10¢ 197
1,02¢ 1,067
7,97: 8,05¢
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CELANESE CORPORATION AND SUBSIDIARIES

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

Nine Months Ended
September 30, 200

Shares Outstanding Amount

(in $ millions, except share data
Preferred stock

Balance as of the beginning of the pel 9,600,001
Issuance of preferred sto = =
Balance as of the end of the per 9,600,001 —
Series A common stocl
Balance as of the beginning of the pel 152,102,80 —
Stock option exercise 1,056,36: —
Purchases of treasury stc (9,763,201
Issuance of stock awar 10,46¢ —
Balance as of the end of the per 143,406,43 —
Treasury stock
Balance as of the beginning of the pel 10,838,48 (403
Purchases of treasury stock, including related 9,763,20! (379
Balance as of the end of the per 20,601,68 (781)
Additional paid-in capital
Balance as of the beginning of the pel 46¢
Indemnification of demerger liabilit 2
Stocl-based compensatic 11
Stock option exercises, net of t 10
Balance as of the end of the per 492
Retained earnings
Balance as of the beginning of the pel 79¢
Net earnings (loss 437
Series A common stock dividen (18)
Preferred stock dividenc ()]
Balance as of the end of the per 1,21(
Accumulated other comprehensive income (loss), n
Balance as of the beginning of the pel 197
Unrealized gain (loss) on securit 29
Foreign currency translatic (67)
Unrealized gain (loss) on interest rate sw @
Pension and postretirement bene (2)
Balance as of the end of the per 10¢
Total shareholders' equity 1,02¢
Comprehensive income (loss
Net earnings (loss 437
Other comprehensive income (loss), net of
Unrealized gain (loss) on securit (29
Foreign currency translatic (67)
Unrealized gain (loss) on interest rate sw Q)
Pension and postretirement bene 2
Total comprehensive income (loss), net of 34¢€

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

Nine Months Ended
September 30

2008 2007

(in $ millions)
Operating activities

Net earnings (loss 437 212
Adjustments to reconcile net earnings (loss) tocash provided by operating activitit
Other (charges) gains, net of amounts t 19 17
Depreciation, amortization and accret 272 23¢
Deferred income taxes, r (5) (59
(Gain) loss on disposition of businesses and aaset 2 (32
Refinancing expens — 25€
Other, ne 25 2
Operating cash provided by (used in) discontinyserations 10 (92
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n (14) (39
Inventories (220 25
Other asset 58 90
Trade payable— third party and affiliate (43 (98)
Other liabilities (296) (249
Net cash provided by operating activities 34t 27¢
Investing activities
Capital expenditures on property, plant and equigt (212) (217)
Acquisitions and related fees, net of cash acqt (1) (269)
Proceeds from sale of businesses and asse 7 682
Deferred proceeds on Ticona Kelsterbach plant atioe 311 —
Capital expenditures related to Ticona Kelsterhalaht relocatior (122 (13
Proceeds from sale of marketable secur 147 9
Purchases of marketable securi (12¢) (39
Changes in restricted ca — 46
Settlement of cross currency swap agreer (93 —
Other, ne (79 (33
Net cash provided by (used in) investing activitie (169 19€
Financing activities
Shor-term borrowings (repayments), 8 18
Proceeds from lor-term deb 13 2,88¢
Repayments of lor-term debi (32 (3,045
Refinancing cost — (240
Purchases of treasury stock, including related (37¢) (409
Stock option exercise 18 51
Dividend payments on Series A common stock ancepred stocl (26) (26)
Other, ne __(6) —
Net cash used in financing activities (402 (760)
Exchange rate effects on cash and cash equivs (19 25
Net increase (decrease) in cash and cash equis (241) (260)
Cash and cash equivalents at beginning of pe 82E 791
Cash and cash equivalents at end of pe 584 531

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

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

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

Basis of Presentation

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

The unaudited interim consolidated financial stagts for the three and nine months ended SepteBther
2008 and 2007 contained in this Quarterly Reporevpeepared in accordance with accounting prinsigknerally
accepted in the United States of America (“US GAAB! all periods presented. The unaudited interimsodidate:
financial statements and other financial informatiiocluded in this Quarterly Report, unless otheengpecified,
have been presented to separately show the effediscontinued operations.

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

Operating results for the three and nine monthe@®kptember 30, 2008 are not necessarily indecafithe
results to be expected for the entire year.

Estimates and Assumptions

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

Reclassifications

The Company has reclassified certain prior perimdunts to conform to the current period’s presétat
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CELANESE CORPORATION AND SUBSIDIARIES

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

2. Recent Accounting Pronouncements

In December 2007, the Financial Accounting Stansl&alard (“FASB”) issued Statement of Financial
Accounting Standards (“SFAS”) No. 189oncontrolling Interests in Consolidated Financgthtements — an
amendment of ARB FISFAS No. 160") to establish accounting and reijpgrstandards for the noncontrolling
interest in a subsidiary and for the deconsolidatiba subsidiary. It clarifies that a noncontmadjiinterest in a
subsidiary is an ownership interest in the consddid entity that should be reported as equity énctbnsolidated
financial statements and establishes a single ™eihaccounting for changes in a parent’s ownersiigrest in a
subsidiary that does not result in deconsolidat8FAS No. 160 is effective for the Company on Jaynta2009.
This standard will not have a material impact om @ompany’s financial position, results of openasior cash
flows.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedgin
Activities, an amendment of FASB Statement No(“SFAS No. 161”). SFAS No. 161 requires enhanced
disclosures about a company'’s derivative and hegdgativities. These enhanced disclosures will disc(a) how
and why a company uses derivative instrumentsdi) derivative instruments and related hedged it@ras
accounted for under FASB Statement No. 133 aneli#éded interpretations and (c) how derivativerimsients and
related hedged items affect a company’s finanaaltfon, results of operations and cash flows. SR&S161 is
effective for the Company on January 1, 2009. Shasdard will have no impact on the Company’s faiain
position, results of operations or cash flows.

In April 2008, the FASB issued FASB Staff Positi6RSP”) FAS No. 142-3Determination of the Useful Life
of Intangible Asset6FSP FAS No. 142-3"). FSP FAS No. 142-3 amenddleeors that should be considered in
developing renewal or extension assumptions usdétermine the useful life of a recognized intafegésset under
SFAS No. 142Goodwill and Other Intangible Asset$he intent of this FSP is to improve the consisyebetween
the useful life of a recognized intangible asset e period of expected cash flows used to medkarair value c
the asset under SFAS No. 141 (revised 20B@$iness Combinationsand other US GAAP. FSP FAS No. 142-3 is
effective for the Company on January 1, 2009. Stasdard will have no material impact on the Corgfsan
financial position, results of operations or caskvg.

In May 2008, the FASB issued SFAS No. 1&8¢ Hierarchy of Generally Accepted Accounting Eiptes,
(“SFAS No. 162"), which becomes effective Novemb8&r 2008. SFAS No. 162 identifies the sources obanting
principles and the framework for selecting the gipies to be used in the preparation of finandiaesnents of
nongovernmental entities that are presented inocorify with US GAAP. This standard will have no iegt on the
Company’s financial position, results of operationgash flows.

In October 2008, the FASB issued FASB Staff Pasitim. 157-3Determining the Fair Value of a Financial
Asset When the Market for That Asset Is Not A(“FSP No. 157-3"), to provide guidance on determgnihe fair
value of financial instruments in inactive markétSP No. 157-3 became effective for the Company ugsuance,
and had no material impact on the Company’s firenmsition, results of operations or cash flows.

3. Acquisitions, Ventures and Divestitures
Acquisitions

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

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

On April 6, 2004, the Company acquired 84% of CA@ring 2005, the Company acquired an additional 14%
of CAG. On May 30, 2006, CAG’shareholders approved a transfer to the Purchaaéirshares owned by minor
shareholders against payment of cash compensatitie amount of €66.99 per share (the “Squeeze}QAt’a
result of the effective registration of the Sque€re in the commercial register in Germany in Deben2006, the
Company acquired the remaining 2% of CAG in Jan2&g7. The Company'’s current ownership percentage i
CAG is 100%.

Ventures

In March 2007, the Company entered into a strategithership with Accsys Technologies PLC (“Accdys”
and its subsidiary, Titan Wood Ltd., to becomedkelusive supplier of acetyl products to Titan Wsddchnology
licensees for use in wood acetylation. In conjworttivith this partnership, in May 2007, the Companguired
8,115,883 shares of Accsys’ common stock reprasgiagpproximately 5.45% of the total voting shareAaxsys
for €22 million ($30 million). The investment wagated as an available-for-sale security and waaded as a
component of current Marketable securities, at\falue, in the Compang’consolidated balance sheet. In Nover
2007, the Company and Accsys announced an agreéonamend their business arrangements such thiat eac
company will have a nonexclusive “at-will” tradiagd supply relationship to give both companiestgrea
flexibility. As part of this amendment, the Compasuybsequently sold all of its shares of Accsyskstoc
approximately €20 million ($30 million), which rdged in a cumulative loss of $3 million.

Divestitures/Discontinued Operations

In connection with the Company’s strategy to opienits 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”), a5%/ soventure between CAG and Degussa
AG (“Degussa”), to Advent International, for a pbase price of €480 million ($636 million) subjeatfinal
agreement adjustments and the successful exefdise Gompany’s option to purchase Degussa’s 5a@édst in
EOXO. On February 23, 2007, the option was exedcisel the Company acquired Degussa’s intereseinehture
for a purchase price of €30 million ($39 millioi),addition to €22 million ($29 million) paid to rguish EOXO5
debt upon closing of the transaction. The Compamydeted the sale of its oxo products and derieativusinesse
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 the Comps Bishop,
Texas facility. Also included were EOXQO'’s facilisiavithin the Oberhausen and Marl, Germany plartig. former
oxo and derivatives businesses acquired by Adveatriational were renamed Oxea. Taking into accagreed
deductions by the buyer for pension and other eyegdoenefits and various costs for separationitieythe
Company received proceeds of approximately €44Bomi{$585 million) at closing. The transactionuksd in the
recognition of a $47 million preax gain, which includes certain working capitatlarther adjustments, in 2007. C
to certain lease-back arrangements between the &omrgnd the buyer and related environmental olitigatof the
Company, approximately $51 million of the transactproceeds attributable to the fair value of thdarlying land
at Oberhausen (€36 million) and Bay City ($1 miiliés included in deferred proceeds in noncurretie®©
liabilities, and divested land with a book valuesd# million (€0 million at Oberhausen and $1 million at Bay {
remains in property, plant and equipment, nethéndonsolidated balance sheets.

The Company concluded, based on the nature antdrprojected magnitude of the continuing business
relationship between the Company and Oxea, thalittestiture of the oxo products and derivativesibesses
should be accounted for as discontinued operatinsd party sales of $5 million for the nine mositnded
September 30, 2007 would have been eliminated apnsolidation were the divestiture not accountedo
discontinued operations.

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.
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CELANESE CORPORATION AND SUBSIDIARIES

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

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

Net sales and gross profit (loss) for discontinapédrations for the three months ended Septembe&(g7,
were $0 million and $(1) million, respectively. Nsgtles and gross profit for discontinued operatfonshe nine
months ended September 30, 2007 were $197 milidrsd6 million, respectively.

Asset Sales

In July 2007, the Company reached an agreementBaititock & Brown, a worldwide investment firm which
specializes in real estate and utilities developptersell the Company’s Pampa, Texas, facilitye TTompany will
maintain its chemical operations at the site wattleast 2009. Proceeds received upon certain tarileevents will
be treated as deferred proceeds and included icunemt Other liabilities in the Company’s consatield balance
sheets until the transaction is complete (expetctda in 2010), as defined in the sales agreeridesse operations
are included in the ComparsyAcetyls Intermediates segment. In September 26@8Company determined that 1
of the milestone events, which are outside of thm@any’s control, are unlikely to be achieved. Twnpany
performed a discounted cash flow analysis whichlted in a $21 million long-lived asset impairmehtrge to
Other (charges) gains, net, in the consolidataérmsiants of operations during the three months eBeégdember 30,
2008 (see Note 12).

In August 2007, the Company sold its Films busire#sST Plastics, located in Edmonton and Westlock,
Alberta, Canada, to British Polythene Industrie€RIBPI”) 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 endept&mber 30, 2007. The Company maintained owneostile
Polymers business of AT Plastics, which concerdratethe development and supply of specialty resins
compounds. AT Plastics is included in the Compaihyiistrial Specialties segment. The Company calecithat
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.

In May 2008, shareholders of the Company’s Koplyéhia legal entity voted to approve the April 800
decision by the Company to permanently shut dowsamulsions production site. The decision to stowtn the
site resulted in employee severance of less thanifibn which is included in Other (charges) gainst, in the
consolidated statements of operations during the mionths ended September 30, 2008. Currentlyadidy is
idle and the existing fixed assets, including maehj and equipment, buildings and land are beingeted for
sale. The net book value of the assets held ferisapproximately $1 million. The Koper, Slovelggal entity is
included in the Company'’s Industrial Specialtiegrsent.

In July 2008, the Company sold its 55.46% inteireferivados Macroquimicos S.A. de C.V. (‘DEMACSA")
for proceeds of $3 million. DEMACSA produces cedisg ethers at an industrial complex in Zacapu, bachn,
Mexico and is included in the Company’s Acetyl lmediates segment. In June 2008, the Company red @
impairment charge of $1 million. As a result, theqeeds from the sale approximated the carryingevaf
DEMACSA on the date of the sale. The Company catedithe sale of DEMACSA is not a discontinued ofena
due to certain forms of continuing involvement bedw the Company and DEMACSA subsequent to the sale.

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”) whichsaacluded in the Company’s Acetyl Intermediates
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segment and expensed €7 million ($9 million) assted with contingent liabilities that became pagahie to the
Company’s decision to exit the pipeline developn@oiect. In June 2008, the outstanding contingjabilities
were resolved and the Company recognized a g&ia afillion ($2 million), included in Other incomexpense),
net, in the consolidated statements of operatiomerhove the remaining accrual. The investmentHDE related t
the construction of a pipeline system, solely daid to the transportation of propylene, which teasonnect
Rotterdam via Antwerp, Netherlands, with the Conym@berhausen and Marl production facilities inr@any.
However, on February 15, 2007, EPDC shareholddesiio cease the pipeline project as originallyigsaged and
go into liquidation. The Company was a 12.5% shaldsr of EPDC.

4. Inventories

As of As of
September 3C December 31
2008 2007
(in $ millions)

Finished good 58C 50C

Work-in-process 31 29

Raw materials and suppli 132 107
Total inventories 743 63€

5. Goodwill and Intangible Assets, Ne
Goodwill

Advanced

Engineered Consumer Industrial Acetyl

Materials Specialties  Specialties Intermediates  Total
(in $ millions)

As of December 31, 20( 277 264 47 27¢ 86¢€
Adjustments to pl-acquisition tax uncertainti (6) (©)] (5) (19 (33
Exchange rate chang _© @ — 5 @)

As of September 30, 20( 26€ 254 42 254 81¢

In connection with the Company’s annual goodwilpmirment test, the Company did not record an inmpeiirt
charge to goodwill during the nine months ended&aper 30, 2008.
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Intangible Assets, Net

Trademarks and Customer Developed
Licenses Tradenames Relationships Technology Other Total
(in $ millions)
Gross Asset Value
As of December 31, 20( — 85 562 12 12 671
Additions @) 28 — — — — 28
Exchange rate chang 1 2 (13 — — (1
As of September 30, 20( 29 83 54¢ 12 12 68t
Accumulated Amortization
As of December 31, 20( — — (22¢) 9 9 (24¢
Amortization 2 — (54) 1) 1) (58)
Exchange rate chang — — _ 8 = — _ 8
As of September 30, 20( (2 — (279 10 10 (296
Net book value as of September 30, 2 27 83 27¢ 2 2 38¢

(M Acquisition of a sole and exclusive license to ptteand patent applications related to acetic

Aggregate amortization expense for intangible asséh finite lives during the three months ended

September 30, 2008 and 2007 was $19 million anddill®n, respectively. Aggregate amortization expe for
intangible assets with finite lives during the nmenths ended September 30, 2008 and 2007 was fiEfhrand

$53 million, respectively.

Estimated amortization expense for the succeedneditcal years is $63 million in 2009, $55 mitian 2010,

$51 million in 2011, $39 million in 2012 and $24lioin in 2013.

In connection with the Company’s annual indefidited intangible assets impairment test, the Comhad

not record an impairment to indefinite-lived intéylg assets during the nine months September 318.20
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6. Debt
As of As of
September 30 December 31
2008 2007

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

Current installments of loi-term debt 72 44
Shor-term borrowings, principally comprised of amounte do affiliates 23C 22¢
Total short-term borrowings and current installnsewsitlong-term debt — third
party and affiliate: 302 272
Long-term debt
Senior Credit Facilities: Term Loan facility duel( 2,817 2,85¢
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiest rates ranging from 5.7% to
6.7%, due at various dates through 2 181 181
Obligations under capital leases and other seamddinsecured borrowings du
at various dates through 20 191 11C
Other bank obligations, interest rates ranging fE08% to 7.1%, due at various
dates through 201 187 16¢
Subtotal 3,39( 3,32¢
Less: Current installments of lo-term debt 72 44
Total lon¢-term debt 3,31¢ 3,28¢

Senior Credit Facilities

The Company'’s senior credit agreement consist2 @&8® million of US dollar-denominated and €400liwril
of Euro-denominated term loans due 2014, a $65llomitevolving credit facility terminating in 201&hd a
$228 million credit-linked revolving facility termating in 2014. Borrowings under the senior craditeement bear
interest at a variable interest rate based on LIBORUS dollars) or EURIBOR (for Euros), as applite, or, for
US dollar-denominated loans under certain circuntgs, a base rate, in each case plus an applivaotgn. The
applicable margin for the term loans and any laarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior ¢traglieement. As of September 30, 2008, the appdicabrgin was
1.5% and continues to be subject to potential adjests as defined in the senior credit agreemérd.térm loans
under the senior credit agreement are subject totaration at 1% of the initial principal amountr@anum,
payable quarterly. The remaining principal amourihe term loans is due on April 2, 2014.

As of September 30, 2008, there were no outstartatingwings or letters of credit issued under gnetving
credit facility; accordingly, $650 million remainedailable for borrowing. As of September 30, 2008re were
$92 million of letters of credit issued under thmedsit-linked revolving facility and $136 million meained available
for borrowing.

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

The Company is in compliance with all of the covesaelated to its debt agreements as of Septediher
2008.
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Debt Refinancing

In March 2007, the Company announced a comprehemnsoapitalization plan to refinance its debt and
repurchase shares. On April 2, 2007, the Compangugh certain of its subsidiaries, entered int@a senior
credit agreement. Proceeds from the new senioit@gobement, together with available cash, weeglus retire th
Company'’s $2,454 million amended and restated @lgr2005) senior credit facilities, which consistéd
$1,626 million in term loans due 2011, a $600 mwillrevolving credit facility terminating in 2009 dua
$228 million credit-linked revolving facility termating in 2009, and to retire all of the Compar8/825% senior
subordinated notes due 2014 and 10.375% seniordinbted notes due 2014 (the “Senior SubordinateieN)
and 10% senior discount notes due 2014 and 10.5érsdiscount notes due 2014 (the “Senior DiscdNmies”) as
discussed below.

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

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

Nine Months
Ended

September 30, 200
(in $ millions)

Premiums paid on early redemption of d 207
Accelerated amortization of premiums and deferneanicting costs on early redemption and
prepayment of del 33
Debt issuance costs and ot 16
Total refinancing expens 25€

7. Other Liabilities

The components of current Other liabilities aréadisws:

As of As of
September 3C December 31

2008 2007

(in $ millions)

Salaries and benefi 12¢ 157
Environmenta 17 19
Restructuring 36 40
Insurance 36 41
Sorbates antitrust actiol 1 17C
Asset retirement obligatior 9 16
Derivatives 28 12¢
Other 30¢€ 31¢€
Total current Other liabilitie 561 88¢
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Net Investment Hedge

To protect the foreign currency exposure of a meg$tment in a foreign operation, the Company edt@rto
Cross currency swaps with certain financial insiitus in 2004. The cross currency swaps and the-Bemominate(
portion of the senior term loan were designated lasdge of a net investment of a foreign operatimder the tern
of the cross currency swap arrangements, the Coyresid approximately €13 million in interest andewved
approximately $16 million in interest on June 18l &ecember 15 of each year. The fair value of #teobligation
under the cross currency swaps was included ireot@ther liabilities in the consolidated balankeet as of
December 31, 2007. Upon maturity of the cross cuyeswap arrangements in June 2008, the Company
owed €276 million ($426 million) and was owed $38Mion. In settlement of the obligation, the Compapaid
$93 million (net of interest of $3 million) in Ju2e08.

In September 2008, the Company dedesignated €3#0maf the €400 million euro-denominated portioh
the term loan, previously designated as a hedgenet investment of a foreign operation. Priothie tledesignatio
the Company entered into external derivative caidrto offset foreign currency exposures on intengany loans.
The foreign currency exposure resulting from deglestion of €340 million of the hedge of a net innesnt of a
foreign operation is expected to offset the foraigrrency exposure on certain intercompany loagsiehsing the
need for external derivative contracts and reduttiegCompany’s exposure to external counterparfies.
remaining €60 million euro-denominated portiontod term loan continues to be designated as a h#dgaet
investment of a foreign operation.

The components of noncurrent Other liabilities asdollows:

As of As of
September 30 December 31
2008 2007
(in $ millions)

Environmenta 87 96
Insurance 85 78
Deferred revenu 65 71
Deferred proceeds (see Notes 3 and 37¢ 93
Asset retirement obligatior 37 31
Derivatives 31 37
Other 10¢ 89
Total noncurrent Other liabilitie 79: 49t
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8. Benefit Obligations
The components of net periodic benefit costs reieegihare as follows:

Pension Postretirement Postretirement
Benefits Benefits Pension Benefits Benefits
Three Months Ended September 3( Nine Months Ended September 3C
2008 2007 2008 2007 2008 2007 2008 2007
(in $ millions)

Components of net periodic benefit cost

Service cos 8 11 — — 24 30 1 1
Interest cos 50 50 4 5 14¢ 14z 13 14
Expected return on plan ass (56) (58 — (167 (164 — —
Recognized actuarial (gain) lo 1 — @ - 1 — (3 Q)

Net periodic benefit cos 3 3 3 5 7 8 1 14

The Company expects to contribute $40 million sadiéfined benefit pension plans in 2008. As of
September 30, 2008, $33 million of contributiongenbeen made. The Company'’s estimates of its UiBetef
benefit pension plan contributions reflect the jsimns of the Pension Funding Equity Act of 2004 #me Pension
Protection Act of 2006.

The Company expects to make benefit contributidr3d million under the provisions of its other
postretirement benefit plans in 2008. As of Sep&nd®, 2008, $25 million of benefit contributiorsvie been
made.

The Company participates in multiemployer definedédit plans in Europe covering certain employ@és.
Company’s contributions to the multiemployer defifeenefit plans are based on specified percentagaaployee
contributions and totaled $5 million for both theenmonths ended September 30, 2008 and 2007.

As a result of the sale of the oxo products andvdtives businesses in February 2007 (see Noth&)e was a
reduction of approximately 1,076 employees trigggia settlement and remeasurement of the affeetesign plan
due to certain changes in actuarial valuation aptioms. The settlement and remeasurement resultadhéet
increase in the projected benefit obligation of $#ilion with an offset to Accumulated other comipeasive
income (loss), net (net of tax of $1 million) andettlement gain of $11 million (included in Galoass) on disposal
of discontinued operations) for the pension plarirduthe nine months ended September 30, 2007.

9. Shareholders Equity

In February 2008, the Company’s Board of Directarthorized the repurchase of up to $400 milliothef
Company’s Series A common stock. The authorizagivas management discretion in determining the itimmd
under which shares may be repurchased. Duringitieemonths ended September 30, 2008, the Company
repurchased 9,763,200 shares of its Series A constogk at an average purchase price of $38.68naee $or a
total of $378 million pursuant to this authorizatio

Purchases of treasury stock reduce the numberoésioutstanding and the repurchased shares meetidy
the Company for compensation programs utilizingGeenpanys stock and other corporate purposes. The Con
accounts for treasury stock using the cost methadrecludes treasury stock as a component of Shitets’
equity.

Other comprehensive income (loss), net of tax)edt&(89) million and $24 million for the nine mbstended
September 30, 2008 and 2007, respectively. Thesa@siwere net of tax expense of $0 and $4 mifiwrihe nine
months ended September 30, 2008 and 2007, resplgcther comprehensive income (loss), net of tiztaled
$(98) million and $7 million for the three monthsded September 30, 2008 and 2007, respectivelyseTamounts
were net of tax expense of $0 and $3 million far ttree months ended September 30, 2008 and 28(p&atively.
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10. Commitments and Contingencies

The Company is involved in a number of legal praegs, lawsuits and claims incidental to the normal
conduct of business, relating to such matters eduat liability, antitrust, past waste disposalgtices and release
chemicals into the environment. While it is impaésiat this time to determine with certainty theémiate outcome
of these proceedings, lawsuits and claims, the Gompelieves, based on the advice of legal coutisal adequate
provisions have been made and that the ultimaeomas will not have a material adverse effect efitancial
position of the Company; however, the ultimate oate of any given matter may have a material impadhe
results of operations or cash flows of the Comgarg/given reporting period.

Plumbing Actions

CNA Holdings, Inc. (“CNA Holdings”), a US subsidjaof the Company, which included the US businesg no
conducted by the Ticona business which is includatle Advanced Engineered Materials segment, aldtigShel
Oil Company (“Shell”), E.I. DuPont de Nemours anohipany (“DuPont”) and others, has been a deferidamt
series of lawsuits, including a number of classast alleging that plastics manufactured by thesapanies that
were utilized in the production of plumbing systefmsresidential property were defective or causech plumbing
systems to fail. Based on, among other thingsfititings of outside experts and the successfubfiécona’s
acetal copolymer in similar applications, CNA Haolgs does not believe Ticosaacetal copolymer was defective
caused the plumbing systems to fail. In many c@3$¢& Holdings’ potential future exposure may be lbiaci by
invocation of the statute of limitations since CKialdings ceased selling the resin for use in thenping systems
in site-built homes during 1986 and in manufacturethes during 1990.

In November 1995, CNA Holdings, DuPont and Sheleesd into national class action settlements whaited
for the replacement of plumbing systems of clairmavito have had qualifying leaks, as well as reirsdonents for
certain leak damage. In connection with such su#lg, the three companies had agreed to fund tepscements
and reimbursements up to an aggregate amount 6fi®8bon. As of September 30, 2008, the aggre@aneling is
$1,103 million, due to additional contributions dndding commitments made primarily by other paxtie

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

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

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

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

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

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

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

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

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

As of September 30, 2008 the Company had remaatoguals of $64 million, of which $2 million is ilucled
in current Other liabilities in the consolidatedarae sheet. As of December 31, 2007, the Compadydmaining
accruals of $65 million, of which $3 million wascinded in current Other liabilities in the consalidd balance
sheet.

Plumbing Insurance Indemnifications

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

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

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

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

Sorbates Antitrust Actions

In May 2002, the European Commission informed Hee&IG (“Hoechst”) of its intent to officially invéigate
the sorbates industry. In early January 2003, tvefiean Commission served Hoechst, Nutrinova, itlS
subsidiary of Nutrinova Nutrition Specialties & Fbtngredients GmbH and previously a wholly owneldssdiary
of Hoechst (“Nutrinova”), and a number of compestof Nutrinova with a statement of objections gilhg
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earope
Commission ruled that Hoechst, Chisso Corporatimicel Chemical Industries Ltd. (“Daicel”), The Nipn
Synthetic Chemical Industry Co. Ltd. and Ueno Faiemicals Industry Ltd. operated a cartel in theoRaan
sorbates market between 1979 and 1996. The Eurdperamission imposed a total fine of €138 millionsarch
companies, of which €99 million was assessed agHioschst and its legal successors. The case adaitrinova
was closed. Pursuant to the Demerger Agreementhigdthst, CAG was assigned the obligation relaietie
sorbates antitrust matter; however, Hoechst, an@gal successors, agreed to indemnify CAG for 80%ny costs
CAG incurred relative to this matter. AccordingGAG recognized a receivable from Hoechst from this
indemnification. In June 2008, the Court of Firsstance of the European Communities (Fifth Chamigehjced th
fine against Hoechst to €74.25 million and in 2008, Hoechst paid the €74.25 million fine. In AsgRl008, the
Company paid Hoechst €17 million, including interels€2 million, in satisfaction of its 20% obligation thirespec
to the fine.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the settléroéthe European Uniog’investigation, as well as civil claims fil
and settled, the Company released its accrualedsla the settled sorbates antitrust matters lamchtlemnification
receivables resulting in a gain of $8 million, riatluded in Other (charges) gains, net, in the
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consolidated statements of operations. As of Deeer@b, 2007, the Company had indemnification readgs of
$137 million included in current Other assets atctaals of $170 million included in current Othiadlilities in the
consolidated balance sheet.

In addition, in 2004 a civil antitrust action stgflEreeman Industries LLC v. Eastman Chemical Coaletvas
filed against Hoechst and Nutrinova, Inc. in thevl@ourt for Sullivan County in Kingsport, Tennesséke
plaintiff sought monetary damages and other rétieflleged conduct involving the sorbates industiye trial cour
dismissed the plaintiff's claims and upon appeal$upreme Court of Tennessee affirmed the dismiéshe
plaintiff's claims. In December 2005, the plainfifst an attempt to amend its complaint and thgeeattion was
dismissed with prejudice by the trial court. Pldfigt counsel has subsequently filed a new complaiith new class
representatives in the District Court of the Didtdf Tennessee. The Company’s motion to strikecthes
allegations was granted in April 2008 and the piiie appeal of such ruling is currently pending.

Acetic Acid Patent Infringement Matters

On May 9, 1999, Celanese International Corpordiled a private criminal action stylddelanese
International Corporation v. China Petrochemical\iddopment Corporatioagainst China Petrochemical
Development Corporation (“CPDC”) in the Taiwan Khingg District Court alleging that CPDC infringeel@nese
International Corporation’s patent covering the ofanture of acetic acid. Celanese Internationap@@tion also
filed a supplementary civil brief which, in view ofianges in Taiwanese patent laws, was subsequemierted to
a civil action alleging damages against CPDC basea period of infringement of ten years, 1991-2G0@ based
on CPDC'’s own data which was reported to the Ta@sarsecurities and exchange commission. Celanese
International Corporation’s patent was held valjdie Taiwanese patent office. On August 31, 28@5 District
Court held that CPDC infringed Celanese Internai@orporation’s acetic acid patent and awardedi@sle
International Corporation approximately $28 milligplus interest) for the period of 1995 through 9.9
October 2008, the High Court, on appeal, dismisiedistrict Court’s ruling. The Company is curignt
considering whether to appeal this decision toThigvan Supreme Court. On January 16, 2006, theiEti€ourt
awarded Celanese International Corporation $800(0l08 interest) for the year 1990. In addition, Jome 29, 200
the District Court awarded Celanese Internatior@p@ration $60 million (plus interest) for the metiof 2000
through 2005. The awards for the periods of 19902000 through 2005 are currently under appeal BRC.

Domination Agreement

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

Shareholder Litigation

The amounts of the fair cash compensation andeofjtfaranteed annual payment offered under the Cedimim
Agreement may be increased in special award praegechitiated by minority shareholders, which
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may further reduce the funds the Purchaser camwiteemake available to the Company. As of MarchZ8®5,
several minority shareholders of CAG had initiaspécial award proceedings seeking the court’s wewigthe
amounts of the fair cash compensation and of tlaeagiieed annual payment offered under the Domimatio
Agreement. As a result of these proceedings, treuabof the fair cash consideration and the guaethainnual
payment offered under the Domination Agreementa el increased by the court so that all minoritgreholders,
including those who have already tendered theireshimto the mandatory offer and have receiveddieash
compensation could claim the respective higher artsoT he court dismissed all of these proceedindgéarch
2005 on the grounds of inadmissibility. Thirty-tarelaintiffs appealed the dismissal, and in Jan2a66, twenty-
three of these appeals were granted by the colgty Were remanded back to the court of first instamwhere the
valuation will be further reviewed. On December 2@06, the court of first instance appointed areeixip help
determine the value of CAG. In the first quarte2607, certain minority shareholders that rece€@8l99 per shar
as fair cash compensation also filed award proogsdihallenging the amount they received as fain ca
compensation.

As a result of the special proceedings discussedeglamounts paid as fair cash compensation tainert
minority shareholders of CAG could be increasedhgycourt such that minority shareholders couldwerded
amounts in excess of the fair cash compensatigntthee previously received.

The Company received applications for the commesecemf award proceedings filed by 79 shareholders
against the Purchaser with the Frankfurt Districti@ requesting the court to set a higher amountif® Squeeze-
Out compensation. The motions are based on vaaiteged shortcomings and mistakes in the valuadfddAG
done for purposes of the Squeeze-Out. On May 107,28e court of first instance appointed a common
representative for those shareholders that havBledtan application on their own.

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

On December 22, 2006, the Purchaser and CAG sigisettiement agreement with the plaintiff sharedisd
challenging the shareholders’ resolution approviregSqueeze-Out (“Settlement Agreement I”). Purst@n
Settlement Agreement |, the plaintiffs agreed tthdiiaw their actions and to drop their complaintexchange for
the Purchaser agreeing to pay the guaranteed apayalent for the fiscal year ended on Septembe2@T6 to
those minority shareholders who had not yet regaesarly payment of such dividend and to pay a@tashare of
the guaranteed annual payment for the first fivatih® of the fiscal year ending on September 30720l
minority shareholders. The Purchaser further agre@dake a donation in the amount of €0.5 millioratcharity, to
introduce the prospectus governing the Januar@@5 listing on the NYSE of the shares of the Camypapon
request by plaintiffs, into the award proceedirggarding the cash compensation and the guaranteedlspaymel
under the Domination Agreement and to accord thieszed-out minority shareholders preferential tneat if,
within three years after effectiveness of the Sgadeut, the shares of CAG were to be listed ommekstxchange
again. As a result of the effective registrationttaf Squeeze-Out in the commercial register in Gegnin
December 2006, the Company acquired the remairlin@2CAG in January 2007.

Polyester Staple Antitrust Litigation

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

In 1998, HCC sold its polyester staple businegsaaisof the sale of its Film & Fibers Division toka B.V.,
flk/a Arteva B.V. and a subsidiary of Koch Induss;i Inc. (“KoSa”). In March 2001 the US Departmehdustice
(“DOJ") commenced an investigation of possible @ffiging regarding the sales of polyester stagder§ in the US
subsequent to the period the Celanese Entities evayaged in the polyester staple fiber business.Célanese
Entities were never named in these DOJ actions #esult of the DOJ action, during August of 208&eva
Specialties, S.a.r.l., a subsidiary of KoSa, (“Aat&pecialties”) pled guilty to criminal violatiai the Sherman Act
related to anti-competitive conduct occurring after 1998 sale of the polyester staple fiber bssirsad paid a fine
of $29 million. In a complaint pending against telanese Entities and Hoechst in the United Sfaitgsict Court
for the Southern District of New York, Koch Induss, Inc., KoSa, Arteva Specialties and Arteva Bews/S.a.r.l.
seek damages up to $371 million which includesnmuiécation for all damages related to the defensiaaileged
participation in, and failure to disclose, the g#id conspiracy. The Company is actively defendiigatter.

Guarantees

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

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

The Company has accrued for all probable and redspestimable losses associated with all knowrtergbr
claims that have been brought to its attention s€Henown obligations include the following:
« Demerger Obligations

The Company has obligations to indemnify Hoechsd, its legal successors, for various liabilitiesl@nthe
Demerger Agreement, including for environmentabiliies associated with contamination arising unde
19 divestiture agreements entered into by Hoeafist o the demerger.

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

« The Company will indemnify Hoechst, and its legat@essors, against those liabilities ug€250 million;

« Hoechst, and its legal successors, will bear thiabdities exceeding €250 million, however the Guany
will reimburse Hoechst, and its legal successarspfie-third of those liabilities for amounts teateed
€750 million in the aggregat
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The aggregate maximum amount of environmental imdérations under the remaining divestiture agreetse
that provide for monetary limits is approximatelg50 million. Three of the divestiture agreementsidoprovide
for monetary limits.

Based on the estimate of the probability of losdeurthis indemnification, the Company had reseofes
$28 million and $27 million as of September 30,2@0d December 31, 2007, respectively, for thizingency.
Where the Company is unable to reasonably detertheprobability of loss or estimate such loss urzthe
indemnification, the Company has not recognizedratgted liabilities.

The Company has also undertaken in the Demergereigent to indemnify Hoechst and its legal succsdse
liabilities that Hoechst is required to dischargejuding tax liabilities, which are associatedwitusinesses that
were included in the demerger but were not demetigedo legal restrictions on the transfers of starins. These
indemnities do not provide for any monetary or tiingtations. The Company has not provided for egserves
associated with this indemnification. The Compaag hot made any payments to Hoechst or its legakssors
during the nine months ended September 30, 2002@did, respectively, in connection with this indéfieation.

« Divestiture Obligations

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

The Company has divested numerous businessestriveras and facilities through agreements containing
indemnifications or guarantees to the purchasesnyMf the obligations contain monetary and/or tiinétations,
ranging from one year to thirty years. The aggregabount of guarantees provided for under thesseaggnts is
approximately $2.5 billion as of September 30, 2@&er 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 thesttars. As of September 30, 2008 and December(RL, 2he
Company has reserves in the aggregate of $36 malm $27 million, respectively, for these matters.

« Other Obligations

The Company is secondarily liable under a leaseeagent that the Company assigned to a third paniy.
lease expires on April 30, 2012. The lease ligbftir the period from October 1, 2008 to April ZD12 is estimate
to be approximately $28 million.

Asbestos Claims

As of September 30, 2008, Celanese Ltd. and/or El§ilings, Inc., both US subsidiaries of the Compamg
defendants in approximately 572 asbestos casemditine nine months ended September 30, 2008, Wtases
were filed against the Company, 114 cases werdvaxbcand 4 cases were added and 1 removed aftbefu
analysis by outside counsel. Because many of theeses involve numerous plaintiffs, the Companyiget to
claims significantly in excess of the number ouaticases. The Company has reserves for defenteretzded to
claims arising from these matters. The Companyebes that there is no significant exposure relaigtiese
matters.
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11. Fair Value Measurements

On January 1, 2008, the Company adopted the pomgsif SFAS No. 15Fair Value Measurements
(“SFAS No. 1577) for financial assets and liabédgi SFAS No. 157 became effective for financia¢tsand
liabilities on January 1, 2008. On January 1, 2088,Company will apply the provisions of SFAS N&7 for non-
recurring fair value measurements of non-finanagalets and liabilities, such as goodwill, indedifived intangible
assets, property, plant and equipment and asgetment obligations. SFAS No. 157 defines fair ealthereby
eliminating inconsistencies in guidance found inaas prior accounting pronouncements, and inciedselosures
surrounding fair value calculations.

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

Level 1—unadjusted quoted prices for identical assetsabiliiies in active markets accessible by the Camy
Level 2 — inputs that are observable in the matketother than those inputs classified as Level 1
Level 3 — inputs that are unobservable in the ntptaee and significant to the valuation

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

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

Marketable Securities.Where possible, the Company utilizes quoted priceactive markets to measure debt
and equity securities; such items are classifiedeagl 1 in the hierarchy and include equity se@siand US
government bonds. When quoted market prices fartickd assets are unavailable, varying valuatichneues are
used. Common inputs in valuing these assets includeng others, benchmark yields, issuer spreadsafd
mortgage-backed securities trade prices and rgoeapbrted trades. Such assets are classifiedas Rén the
hierarchy and typically include mortgage-backedisies, corporate bonds and other US governmentries.

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

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

Active Markets for Significant Other
Identical Assets Observable Inputs As of
(Level 1) (Level 2) September 30, 200:
(in $ millions)
Assets
Marketable securitie a0 12¢ 21¢
Current derivatives (included in Receivables: Ofl — 67 67
Noncurrent derivatives (included in noncurrent @i
assets — 1 _1
Total asset 90 197 287
Liabilities
Current derivatives (included in current Other
liabilities) — 28 28
Noncurrent derivatives (included in noncurrent @1
liabilities) — 31 31
Total liabilities — 59 59
12. Other (Charges) Gains, Net
The components of Other (charges) gains, net didlaw/s:
Three Months Ended Nine Months Ended
September 30 September 30
2008 2007 2008 2007
(in $ millions)
Employee termination benefi (8) () (29 27)
Plant/office closure — (4) (7) 4)
Plumbing actions insurance recoveries (see Note-FRlumbing
Insurance Indemnification: — 2 — 2
Ticona Kelsterbach plant relocation (see Note 3 (@)} (8) 4
Deferred compensation triggered by Exit Ev — — — (74)
Asset impairments (see Note— Asset Sales (22) (6) (27) 9)
Clear Lake, Texas insurance recoveries (see Not 23 — 23 —
Sorbates antitrust actions (see Note 10 — Sorl#atésust
Actions) 8 — 8 —
Other — (D = )
Total Other (charges) gains, t D 12 (29 11¢

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

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

Nine Months Ended
September 30, 200
(in $ millions)

Restructuring reserves as of December 31, : 45
Additions 19
Cash payment (26)
Exchange rate chang (2

Restructuring reserves as of September 30, 36

Included in the restructuring reserves are $0 anohiflion as of September 30, 2008 and Decembe23Q7,
respectively, of reserves recorded in noncurrehe@liabilities in the consolidated balance sheets.

13. Income Taxes

The Companys effective income tax rate for the three montldednSeptember 30, 2008 was (8)% compar
1% for the three months ended September 30, 208 effective income tax rate decreased for thesthrenths
ended September 30, 2008 primarily due to the Cogipahange in estimate for the US tax effect aeifn
earnings and dividends. The Compangffective income tax rate for the nine monthseen8eptember 30, 2008 v
17% compared to 4% for the nine months ended Sdyee80, 2007. The effective income tax rate incrdder the
nine months ended September 30, 2008 primarilytalircome tax benefits recognized in 2007 relate@érman
income tax reform and US debt refinancing, whichengartially offset by the US income tax effectuliag from
the maturity of cross currency swap arrangemenisiime 2008 (see Note 7) and the lower US tax efiedbreign
earnings and dividends. The overall effective inedax rate is less than the US statutory fededistaie rates
primarily due to income being taxed at lower rategarious foreign jurisdictions.

FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes — aeriptetation of FASB
Statement No. 109;FIN 48”) liabilities for unrecognized tax benefitind related interest and penalties are recorded
in Uncertain tax positions in the consolidated betéasheets. For the nine months ended Septemb2038, the
total unrecognized tax benefits recorded under48Nhcreased by $18 million primarily due to adufi@l interest
and increases in unrecognized tax benefits indargirisdictions partially offset by currency tréaton
adjustments. Of the $18 million increase, $8 millielates to current year increases, $18 millitetes to
pre-acquisition increases and $(8) million relatesurrency translation adjustments.
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14. Business Segments

Advanced

Engineerec Consumer Industrial Acetyl Other

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

For the three months endec

September 30, 2008
Net sales 272 29t 37¢ 1,05€®) — 17¢) 1,82
Earnings (loss) from continuing

operations before tax and minol

interests 25 43 18 13z (67) — 152
Depreciation and amortizatic 19 13 15 36 2 — 85
Capital expenditure®) 16 15 18 21 3 — 73

For the three months endec

September 30, 2007
Net sales 25¢ 282 314 8641 1 (14€) 1,57:
Earnings (loss) from continuing

operations before tax and minoi

interests 54 35 9) 14t (94) — 131
Depreciation and amortizatic 17 15 13 31 1 — 77
Capital expenditure 16 11 18 55 1 — 101

For the nine months ended

September 30, 2008
Net sales 86¢€ 86S¢  1,12¢ 3,21¢2) 1 (547) 5,531
Earnings (loss) from continuing

operations before tax and minoi

interests 112 187 55 52C (257) — 617
Depreciation and amortizatic 58 40 43 10z 7 — 25C
Capital expenditure®) 43 35 47 62 7 — 194
Total assets as of September 30,

2008 1,91¢ 1,05¢  1,01¢ 2,764 1,22( — 7,972

For the nine months ended

September 30, 2007
Net sales 777 83z 1,01t 2,5342) 2 (474 4,68¢
Earnings (loss) from continuing

operations before tax and minol

interests 152 164 2 391 (57%) — 134
Depreciation and amortizatic 51 39 43 81 4 — 21¢
Capital expenditure 31 25 46 112 3 — 217
Total assets as of December 31,

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

@ Includes $178 million and $146 million of inter-segnt sales eliminated in consolidation for the éhmeonths
ended September 30, 2008 and 2007, respect

@ Includes $547 million and $474 million of inter-segnt sales eliminated in consolidation for the mmanths
ended September 30, 2008 and 2007, respect

@) Includes decrease of $3 million and $18 millioragtrued capital expenditures since December 3T, 28Ghe
three and nine months ended September 30, 20@&ate=ely.
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15. Earnings Per Share

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

Net earnings (loss

Less: cumulative preferred stock dividel
Earnings (loss) available to common sharehol
Weightec-average share— basic

Dilutive stock option:

Dilutive restricted stoc

Assumed conversion of preferred st

Weightec-average share— diluted
Per share

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

Net earnings (loss

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

Less: cumulative preferred stock dividet
Earnings (loss) available to common sharehol
Weightec-average share— basic

Dilutive stock option:

Dilutive restricted stoc

Assumed conversion of preferred st
Weightec-average share— diluted

Per share

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

Three Months Ended September 3C

2008 2007
Basic Diluted Basic Diluted

(in $ millions, except for share and per share daje
164 164 13C 13C
Q) © @ &)
15¢€ 15¢€ 12¢ 12¢
©) — @ —
15E 15¢€ 12€ 12¢
147,063,24 147,063,24 150,154,30 150,154,30
— 3,367,88! — 4,790,70!
— 418,30( — 421,74(
— 12,062,26 — 12,043,29
147,063,224 162,911,68 150,154,30 167,410,04
1.0¢ 1.01 0.8t 0.77
(0.09) (0.09) (0.07) (0.07)
1.0t 0.97 0.84 0.7€

Nine Months Ended September 30,
2008 2007
Basic Diluted Basic Diluted

(in $ millions, except for share and per share daje
51z 512 12¢ 12¢
(75) (75) 84 84
437 437 21z 212
® — @) —
42¢ 437 20E 21z
149,976,91 149,976,91 155,423,93 155,423,93
— 3,412,35 — 4,357,81!
— 556,47¢ — 290,92¢
— 12,062,26 — 12,043,29
149,976,91 166,008,01 155,423,93 172,115,96
3.3¢€ 3.0¢ 0.7¢ 0.74
(0.50) (0.45) 0.54 0.4¢
2.8€ 2.68 1.32 1.28
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The following securities were not included in tlenputation of diluted net earnings per share as éfiect
would have been antidilutive:

Three Months Nine Months
Ended September 30, Ended September 30,
2008 2007 2008 2007
Stock options 773,75( 408,330 711,87 247,89
Restricted stock unit 66,25( — 22,08: —
Convertible preferred stoc — — —
Total 840,000 408,33: 733,95¢( 247,89¢

16. Ticona Kelsterbach Plant Relocatior

In 2007, the Company finalized a settlement agregnvéh the Frankfurt, Germany, Airport (“Fraport
relocate the Kelsterbach, Germany Ticona busimese)ving several years of legal disputes reladetti¢ planned
Frankfurt airport expansion. As a result of theleptent, the Company will transition Ticona’s opanas from
Kelsterbach to the Hoechst Industrial Park in th&nR Main area in Germany by mid-2011. Over a free+ period
Fraport will pay Ticona a total of €670 million ¢dfset the costs associated with the transitiothefbusiness from
its current location and the closure of the Kelsaeh plant. In June 2008, the Company received £10idn
($311 million) from Fraport under this agreememmaunts received from Fraport are accounted foreésrced
proceeds and are included in noncurrent Othelliligisiin the consolidated balance sheets. Additilgnin June
2008, the Company received €38 million ($59 miljiamvalue-added tax from Fraport of which €38 riil
($56 million) was remitted to the tax authoritiasAugust 2008.

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

Nine Months Ended Total From
September 30 Inception Through
200¢ 2007 September 30, 200
(in $ millions)
Proceeds received from Frap 311 — 337
Costs expense 8 4 13
Costs capitalize 13C@ 13 171

(@ Includes increase in accrued capital expendituir&s anillion since December 31, 20(

17. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andewand establish standards for the treatment,ggaxad disposal of
solid and hazardous wastes. The Company belieagd ik in substantial compliance with all appbéa
environmental laws and regulations. The Compamysis subject to retained environmental obligatigmscified in
various contractual agreements arising from diwgstiof certain businesses by the Company or oiits of
predecessor companies. The Company’s environmerg@tves for remediation matters were $104 millind
$115 million as of September 30, 2008 and Decer@beR007, respectively.

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

US Superfund Sites- In the US, the Company may be subject to subiatartaims brought by US federal or
state regulatory agencies or private individualspant to statutory authority or common law. Intigatar, the
Company has a potential liability under the US Feldéomprehensive Environmental Response, Compensand
Liability Act of 1980, as amended, and relatedestatvs (collectively referred to as “Superfund”) fovestigation
and cleanup costs at approximately 50 sites. At miothese sites, numerous companies, includintaicer
companies comprising the Company, or one of itdgressor companies, have been notified that thidemental
Protection Agency, state governing bodies or peimadividuals consider such companies to be patiti
responsible parties (“PRP”) under Superfund orteeldaws. The proceedings relating to these sie@mavarious
stages. The cleanup process has not been comptetsast sites and the status of the insurance agedor most of
these proceedings is uncertain. Consequently, tmep@ny cannot determine accurately its ultimataillis for
investigation or cleanup costs at these sites.

As events progress at each site for which it has Imamed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incledall costs that are probable and can be reasorabigated. In
establishing these liabilities, the Company considts shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involteg conclusions of any studies, the magnitude piramedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company joins vather PRPs
to sign joint defense agreements that settle, ardtigs, each party’s percentage allocation of aidte site.
Although the ultimate liability may differ from thestimate, the Company routinely reviews the lied and revise
the estimate, as appropriate, based on the masintunformation available. The Company had pravisitotaling
$11 million and $13 million, respectively, as ofpfamber 30, 2008 and December 31, 2007 for US Suptsites.

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

18. Clear Lake, Texas Outage

In May 2007, the Company announced that it hadrgatamned outage at its Clear Lake, Texas acetit aci
facility. At that time, the Company originally exgted the outage to last until the end of May. Upsstart of the
facility, additional operating issues were idewtifiwhich necessitated an extension of the outagefiner, more
extensive repairs. In July 2007, the Company ancedithat the further repairs were unsuccessfuestart of the
unit. All repairs were completed in early AugusfZ@nd normal production capacity resumed. Dutirgthree
months ended September 30, 2008 and the year &almanber 31, 2007, the Company recorded approxiynate
$23 million and $40 million, respectively, of insumce recoveries from its reinsurers in partiakéattion of claims
that the Company made based on losses resultingtfre outage. These insurances recoveries araegtim Other
(charges) gains, net, in the consolidated statesvadriperations.

19. Subsequent Event:

On October 3, 2008, the Company declared a cadthediet on its 4.25% convertible perpetual prefestetk
amounting to approximately $2 million and a cashd#éind of $0.04 per share on its Series A commockst
amounting to approximately $6 million. Both cashidénds are for the period August 1, 2008 to Oat@ie 2008
and will be paid on November 1, 2008 to holderseabrd as of October 15, 2008.
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Item 2. Managemen's Discussion and Analysis of Financial Conditionnal Results of Operations

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

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

Overview

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

2008 Highlights:

« Opened a customer application development centehamghai, China, to support growth in the regan f
Ticoné's engineering polymers busine

« The Celanese Board of Directors authorized usparahase up to $400 million of its Series A common
stock. During the nine months ended September(UB,2ve repurchased 9,763,200 shares of its S&ries
common stock for $378 million pursuant to this autkation.

» Upgraded by Moody'’s Investors Service with a pusitutlook and corporate credit rating of ‘Ba2’rfro
‘Ba3’

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

+ Successfully started up our newly constructed 2166 GUR® ultra-high molecular weight polyethylene
(“GUR @) facility, 100,000 ton acetic anhydride facili;yd 300,000 ton vinyl acetate monomer (“VAM”)
facility, all located at our integrated chemicatmqaex in Nanjing, Chine

» Our Nutrinova business and BRAIN AG, a leading fpa@n “white” biotech company, identified all-natura
compounds for high intensity sweeteners and swegstaighancer:
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Introduced EcCoVAEM, a new vinyl acetate/ethylene emulsion technolbgsigned to facilitate the
manufacture of high quality, e-friendly paints for North Americz

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

Announced intent to divest ownership interest gat®y Infraserv investments located in Knapsack,d8dn
and Wiesbaden, Germany, where we no longer havefaetnring operations

Paid€17 million to settle Sorbates antitrust actionswiite European Commissic
Announced plans to build a new Vec#hquid crystal polymer (“LCP") production facilitgo-located at our

integrated chemical complex in Nanjing, China. Gargion is scheduled to begin in the first half2609,
and the facility is projected to be operationa2@1.0.

« Began construction of the world’s largest, statéhefart polyacetal plant in Hoechst IndustrialklPdihe
facility is expected to be operational in 2011 andireplace Ticona's existing production operagdn

Kelsterbach, German

Results of Operations

Financial Highlights

Three Months Ended September 30,

Nine Months Ended September 30,

% of

% of

% of

% of

2008 Net Sale: 2007 Net Sale: 2008 Net Sale: 2007 Net Sale:
(unaudited)
(in $ millions, except for percentages)

Statement of Operations Date
Net sales 1,82z 100.( 1,57 100.C 5,537 100.( 4,68¢ 100.(
Gross profit 33< 18.3 337 21.4 1,147 20.7 1,03 22.1
Selling, general and

administrative expenst (142 (7.8 (139 (8.5 (416 (7.5 (377 (7.9
Other (charges) gains, r D (0.2) (12 0.8 (29 (0.9 (1198 (2.5
Operating profit 151 .3 147 9.2 59z 10.7 424 9.1
Equity in net earnings of affiliat 19 1.C 24 1.5 46 0.8 65 1.4
Interest expens (65) (3.6 (63) (4.0 (195 (3.5 (196 4.2
Refinancing expens — — — — — — (25€) (5.5
Dividend income — cost

investment: 35 1.6 29 1.8 13¢€ 2.5 93 2.0
Earnings (loss) from continuing

operations before tax and

minority interests 152 8.2 131 8.2 617 11.1 134 2.9
Earnings (loss) from continuing

operations 164 9.C 13C 8.2 512 9.2 12¢ 2.7
Earnings (loss) from discontinu

operations (6) (0.3 2 (0.) (75 (1.9 84 1.8
Net earnings (loss 15¢ 8.7 12¢ 8.1 437 7.¢ 212 4.5
Other Data
Depreciation and amortizatic 85 4.7 77 4¢  25C 4.t 21¢ 4.7
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As of As of
September 30, December 31,
2008 2007
(unaudited)

(in $ millions)
Balance Sheet Dat:i
Short-term borrowings and current installmentsooig-term debt — third party

and affiliates 302 272
Add: Lonc-term debt 3,31¢ 3,28¢
Total debt 3,62( 3,55¢

Summary of Consolidated Results for the Three and ile Months Ended September 30, 2008 compared to t
Three and Nine Months Ended September 30, 2007

Net sales increased during the three and nine mamtied September 30, 2008 as compared to the same
periods in 2007. An environment of higher raw miateand energy costs enabled price increase inigsitacross all
segments. Volume increases were driven by higheticaacid availability versus the same periodsdfA72 which
were affected by the temporary unplanned outagdleedhcetic acid unit at our Clear Lake, Texas itgciThese
volume increases were offset by the effects ofidimg) production in the automotive and housing stdes and
weakening demand in the United States and EuropegdR008. We expect the economic slowdown in North
America and Europe to continue into the fourth tpraof 2008. We are also seeing signs of slowirgvgin in Asia
linked to the global credit crisis. Due to thesetdas, we anticipate lower overall sales volumesugh the end of
2008. Foreign currency had a favorable impact drsales during both the three and nine month psréodied
September 30, 2008 as compared to the same p@niadd7.

Gross profit as a percentage of net sales and lbgenas profit decreased during the three montited
September 30, 2008 compared to the same perid@in &s the increasing cost of raw materials andggne
outpaced overall price increases. During the nioatits ended September 30, 2008, gross profit inetehy
$114 million, primarily due to higher prices, stgpmolumes and favorable foreign currency effectsnduthe perioc

Selling, general and administrative expenses ise@&$9 million and $45 million for the three andenmonths
ended September 30, 2008, respectively, compartm tsame periods in 2007. Additional spending wsirtess
optimization and finance improvement initiativesngased selling, general and administrative exsemge
$13 million and $35 million for the three and nimenths ended September 30, 2008, respectivelygrapared to
the same periods in 2007.

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

Three Months Ended Nine Months Ended
September 30 September 30

2008 2007 2008 2007

(unaudited)

(in $ millions)
Employee termination benefi (8) 2 (29 (27)
Plant/office closure — (4) @) (4)
Plumbing actions insurance recovel — 2 — 2
Ticona Kelsterbach plant relocati (©)] 1) (8) (4)
Deferred compensation triggered by Exit Ev — — — (74)
Asset impairment (27) (6) (22) (9)
Clear Lake, Texas insurance recove 23 — 23 —
Sorbates antitrust actiol 8 — 8 —
Other = @ = _@
Total Other (charges) gains, 1 D (12 (29 (119

Other charges during the three months ended Septe30b2008 primarily includes a $21 million lorigeld
asset impairment charge on our Pampa, Texas Jacl$23 million recovery of insurance claims assed with the
unplanned shutdown of our Clear Lake, Texas fgailitring 2007 and the release of reserves relatéuet
settlement of the Sorbates antitrust actions ahfon, net. See the accompanying unaudited interdonsolidated
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financial statements for a more thorough descriptibthese charges and gains. Employee terminatoefits costs
incurred during 2008 related to our continued sggtto simplify and optimize our business portfolio

During the nine months ended September 30, 206€éy aharges primarily consists of deferred compigorsa
payments. In May 2007, the Original Shareholdeld $@ir remaining equity interest in the Compatix{t Event”
as defined in the deferred compensation plan dont)nriggering a clause in the 2004 deferred corspgan
program that resulted in the vesting of certainrai@aAs a result, the Company expensed $74 mitkpnesenting
deferred compensation plan payments for the reiseuarticipants’ 2005 and 2006 contingent benefits

Operating profit increased $4 million and $168 oiilfor the three and nine months ended Septenthe2(®8
respectively, compared to the same periods in 20Q7ing the three month period ended Septembe2@08, lowe!
gross profit was more than offset by decreased etmrges during 2008. During the nine month peeinded
September 30, 2008 as compared to 2007, increasss grofit and decreased other charges droventinedse in
operating profit.

Equity in net earnings of affiliates decreased $ion and $19 million for the three and nine montnded
September 30, 2008, respectively, compared toaime geriods in 2007. The decreases primarily rédateduced
earnings from our Advanced Engineered Materiatfliates resulting from higher raw material anteegy costs ar
decreased demand.

Our effective income tax rate for the three morthded September 30, 2008 was (8)% compared to dthefo
three months ended September 30, 2007. The efdctbome tax rate decreased for the three monttheden
September 30, 2008 primarily due to the Compsaumeiiange in estimate for the US tax effect on fpreiarnings an
dividends. Our effective income tax rate for theenmonths ended September 30, 2008 was 17% comioa4étl
for the same period in 2007. The effective incomerate increased for the nine months ended Septeddh 2008
primarily due to income tax benefits recognize@®97 related to German income tax reform and U$ deb
refinancing, which were patrtially offset by the W8ome tax effect resulting from the maturity obss currency
swap arrangements in June 2008 and the lower U&ffiaat on foreign earnings and dividends. The aNeffective
income tax rate is less than the US statutory tdderd state rates due to income being taxed agrloates in
various foreign jurisdictions.

Earnings (loss) from discontinued operations feriine months ended September 30, 2008 primafdyeréo ¢
legal settlement agreement we entered into in 2008. Under the settlement agreement, we agregalyto
$107 million to resolve certain legacy items. Bessathe legal proceeding related to sales by theeptdr staple
fibers business which Hoechst AG sold to KoSa, imd.998, the impact of the settlement is reflectdtthin
discontinued operations in the current period. tBe¢Polyester Staple Antitrust Litigation” in Noi® of the
accompanying unaudited interim consolidated finalngtiatements. Earnings (loss) from discontinuestatons
during the three months ended September 30, 20@8stmf legal reserves for current legal casestedlto
discontinued operations.

Earnings (loss) from discontinued operations ferttiree and nine months ended September 30, 200@rpy
relate to Acetyl Intermediates’ sale of its oxoquots and derivatives businesses in February 20Q¥the shut
down of our Edmonton, Alberta, Canada methanolifaduring the second quarter of 2007. As a reseltenues
and expenses related to these businesses weredfiess a component of discontinued operations.

Expansion in China

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

In 2008, we announced our plans to build both apmmding unit and an LCP production facility at our
Nanjing complex. Operations for the compoundingipéd the complex are expected to begin by 200@s€uaction
for the Vectra® LCP production facility is scheduled to begin ie first half of 2009, and the facility is projected
be operational in 2010.

The complex brings world-class scale to one sitéHe production of acetic acid, VAM, acetic anhigdy
emulsions, CelstraBLFT, GUR®, an ultra-high molecular weight polyethylene, \faéliquid crystal polymer
and compounding. We believe the Nanjing complexfaither enhance our capabilities to better meetgrowing
needs of our customers in a number of industriessacAsia.
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Selected Data by Business Segment

Three Months Ended September 30, Nine Months Ended September 30,
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions)

Net sales
Advanced Engineered Materiz 272 25¢ 14 86¢€ 777 89
Consumer Specialtie 29t 282 13 86¢ 832 37
Industrial Specialtie 37¢ 314 64 1,12¢ 1,01t 114
Acetyl Intermediate 1,05¢ 864 192 3,21¢ 2,53 687
Other Activities — 1 (@D} 1 2 (@D}
Inter-segment elimination (179 (146 (32 (547) (474) (73
Total net sale 1,82:% 1,57% 25C 5,537 4,68¢ 852
Other (charges) gains, ne
Advanced Engineered Materiz 3 — ©)] 9 (5) (4)
Consumer Specialtie — — — (D) (8) 7
Industrial Specialtie — @) 7 4 (26) 22
Acetyl Intermediate 5) 2 ©)] (14) (15) 1
Other Activities 7 (3 10 4 (64) 68
Total other (charges) gains, 1 (1) (12 11 (24) (11¢) 94
Operating profit (loss)
Advanced Engineered Materit 13 35 (22 80 10z (23
Consumer Specialtie 42 34 8 13¢ 13C 8
Industrial Specialtie 18 9 27 55 2 53
Acetyl Intermediate 10C 117 a7 42¢ 34C 85
Other Activities (22) (30) _ 8 (10€) (151) 45
Total operating profit (loss 151 147 4 592 424 16¢€
Earnings (loss) from continuing

operations before tax and

minority interests
Advanced Engineered Materiz 25 54 (29) 11z 152 (40
Consumer Specialtie 43 35 8 187 164 23
Industrial Specialtie 18 9) 27 55 2 53
Acetyl Intermediate 13z 14t (12 52C 391 12¢
Other Activities (67) (99 27 (257) (575) 31¢€
Total earnings (loss) from

continuing operations before ta

and minority interest 152 131 21 617 134 48¢
Depreciation and amortization
Advanced Engineered Materit 19 17 2 58 51 7
Consumer Specialtie 13 15 (2 40 39 1
Industrial Specialtie 15 13 2 43 43 —
Acetyl Intermediate 36 31 5 10z 81 21
Other Activities 2 1 _1 7 4 _3
Total depreciation and amortizati 85 77 _ 8 25C 21€ 32




Table of Contents

Factors Affecting Segment Net Sale

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

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

Factors Affecting Third Quarter 2008 Segment Net Sas
Compared to Third Quarter 2007

Advanced Engineered Materit (6) 6 5 — 5
Consumer Specialtie 3 6 2 — 5
Industrial Specialtie 1 15 5 QL@ 20
Acetyl Intermediate 9 11 2 — 22
Total Company © 4 11 3 2 16
Factors Affecting the Nine Months Ended September@ 2008

Segment Net Sales Compared to the Nine Months Ended

September 30, 2007
Advanced Engineered Materit 2 2 7 — 11
Consumer Specialtie (6) 5 3 2(b) 4
Industrial Specialtie (7) 13 7 2@ 11
Acetyl Intermediate 9 14 4 — 27
Total Company © 3 10 6 1) 18

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

Summary by Business Segment for the Three and Nirldonths Ended September 30, 2008 compared to the
Three and Nine Months Ended September 30, 2007

Advanced Engineered Materials

Three Months Ended Nine Months Ended
September 30 September 30
Change Change
2008 2007 _in$ 2008 2007 _in$
(unaudited)
(in $ millions, except for percentages
Net sales 272 25¢ 14 86€ 77 89
Net sales varianci
Volume (6)% 2%
Price 6% 2%
Currency 5% 7%
Other — —
Other (charges) gains, r 3 — @ O (5) 4
Operating profit 13 35 (22) 80 10z (23
Operating margil 4.8% 13.t% 9.2% 13.2%
Earnings (loss) from continuing operations befareand
minority interest: 25 54 (29) 11z 152 (40
Depreciation and amortizatic 19 17 2 58 51 7

Our Advanced Engineered Materials segment devefppsluces and supplies a broad portfolio of high-
performance technical polymers for applicationutomotive and electronics products and in othesaaorer and
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industrial applications, often replacing metal tasg. The primary products of Advanced Engineeratekials are
polyacetal products (“POM”), polybutylene terephgte (‘PBT”) and GURP . POM and PBT are used in a broad
range of products including automotive componegits;tronics and appliances. G\3Rs used in battery separators,
conveyor belts, filtration equipment, coatings amedical devices.

Advanced Engineered Materials’ net sales incre&%e@nd 11% for the three and nine months ended
September 30, 2008, respectively, compared toaime periods in 2007. Significant weakness in theabi®
European automotive and housing industries cor&ibto the decline in sales volumes in the US amdjie during
the three months ended September 30, 2008. Incteatemes in Asia, consisting of both automotive an
nonautomotive applications, partially offset voludeglines in Europe and the US during the threetmperiod
ended September 30, 2008. Net sales benefitedduwmecent pricing actions during the three an@ months
ended September 30, 2008. These price increasesybn were more than offset by higher raw matena energ
costs during the three and nine month periodsribaning to lower operating profit.

Lower operating profit during the three and ninenthgperiods was also attributable to higher deptawni and
amortization expense, increased other charges &ddmllion charge resulting from a non-income &ajustment.
Depreciation and amortization expenses are high2008 as compared to 2007 due to the start-upeoBUR® and
LFT units in Asia and foreign currency impacts. kigrindices are not forecasting a rapid near-tewovery in
demand as it relates to the US and European aut@reoid housing industries. Increases to othergesaprimarily
relate to the relocation of our Ticona plant in &etbach. See “Ticona Kelsterbach Plant Relocati@hdw.

Our equity affiliates have experienced similar raaterial and energy cost pressures during 2008. rasult,
our proportional share of net earnings of thesiéiaés during the three and nine months endedebeipér 30, 2008
was lower than the same period in 2007.

Ticona Kelsterbach Plant Relocation

In 2007, we finalized a settlement agreement wighRrankfurt, Germany, Airport (“Fraport”) to rebte our
Kelsterbach, Germany, Ticona business resolvingre¢years of legal disputes related to the plarfradkfurt
airport expansion. As a result of the settlememetwill transition Ticona’s operations from Kelstadh to the
Hoechst Industrial Park in the Rhine Main area @rrany by mid-2011. Over a five-year period, Frapalt pay
Ticona a total of €670 million to offset the coatsociated with the transition of the business fitsraurrent
location and the closure of the Kelsterbach plemdune 2008, we received €200 million ($311 mil)iérom
Fraport under this agreement. Amounts received ffoaport are accounted for as deferred proceedsrand
included in noncurrent other liabilities in the anganying unaudited consolidated balance sheaf as
September 30, 2008 and December 31, 2007. Addilypia June 2008, we received €38 million ($59Iait) in
value-added tax from Fraport of which €38 milliéb6 million) was remitted to the tax authoritiesAingust 2008.

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

Nine Months Ended Total From
September 30, Inception Through
2008 2007 September 30, 20C
(in $ millions)
Proceeds received from Frap 311 — 337
Costs expense 8 4 13
Costs capitalize 130D 13 171

@ Includes increase in accrued capital expendituir&8 onillion.
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Consumer Specialties

Three Months Ended Nine Months Ended
September 30, September 30,
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions, except for percentages)
Net sales 29t 282 13 86¢ 832 37
Net sales varianci
Volume (3)% (6)%
Price 6% 5%
Currency 2% 3%
Other — 2%
Other (charges) gains, r — — — (O (8 7
Operating profit 42 34 8 13¢ 13C 8
Operating margil 14.2% 12.1% 15.€% 15.6%
Earnings (loss) from continuing operations befaseand minority
interests 43 35 8 187 164 23
Depreciation and amortizatic 13 15 2) 40 39 1

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses. Our Acetat
Products business primarily produces and supptieste tow, which is used in the production o€filproducts. We
also produce acetate flake which is processedsicetate fiber in the form of a tow band. The susftegompletion
of the acquisition of APL on January 31, 2007 fartimcreased our global position and enhancesluilityso
service our customers. Our Nutrinova business mresland sells Sunétt, a high intensity sweetener, and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.

Higher prices and favorable foreign currency impacintributed to increased net sales during theethnd nin
month periods ended September 30, 2008 as comimPd7. Lower sales volumes during both the tlarenine
month periods ended September 30, 2008 are printhré to our strategic decision in 2007 to shidké production
to our China ventures, accounted for using the mathod. As a result, our flake sales volumes liatined
throughout 2008. We expect the full impact of hégision to be realized by the end of 2008. Inadasw sales
volumes have partially offset decreased flake vesiand are a direct result of our ability to captportion of the
growth in global tow demand. An additional monthsafes from the APL acquisition during the nine therended
September 30, 2008 as compared to 2007 also cotgtilio the increase in net sales.

Higher prices offset rising raw material and energsgts during the three months ended Septemb&08@,
resulting in higher operating profit. Higher nelesaand decreased other charges drove the indreaperating
profit during the nine months ended September B0820ther charges during the nine months endete®der 30
2007 included $3 million of deferred compensatitangexpenses and $5 million of employee terminahenefits.

Earnings (loss) from continuing operations befaseand minority interests increased consistent thigh
increase in operating profit during the three merghded September 30, 2008. During the nine maibgended
September 30, 2008, the increase in earnings (liasv)continuing operations before tax and minoritygrests
includes an increase in dividends from our Chinatwess of $11 million as well as increased opeggpirofit.
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Industrial Specialties

Three Months Ended Nine Months Ended
September 30 September 30
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions, except for percentages
Net sales 37& 314 64 1,12¢ 1,01¢ 114
Net sales varianci
Volume 1% (7%
Price 15% 13%
Currency 5% 7%
Other ()% (2%
Other (charges) gains, r — @) 7 4 (26) 22
Operating profit 18 9 27 55 2 53
Operating margil 4.8% (2.9% 4% 0.2%
Earnings (loss) from continuing operations befaseand minorit
interests 18 9 27 55 2 53
Depreciation and amortizatic 15 13 2 43 43 —

Our Industrial Specialties segment includes our Bions, polyvinyl alcohol (“PVOH”) and AT Plastics
businesses. Our Emulsions business is a globadieeltich produces a broad product portfolio, sedigy in vinyl
acetate/ethylene emulsions and is a recognizeatytion low VOC (volatile organic compounds), an
environmentally-friendly technology. As a globahdier, our PVOH business produces a broad portbblio
performance PVOH chemicals engineered to meetfspeastomer requirements. Our emulsions and PVOH
products are used in a wide array of applicationfuding paints and coatings, adhesives, buildimj@nstruction,
glass fiber, textiles and paper. AT Plastics ofeecomplete line of low-density polyethylene andalty ethylene
vinyl acetate copolymers. AT Plastics’ productsased in many applications including flexible pagikg films,
lamination film products, hot melt adhesives, mabiabing and automotive carpeting.

Industrial Specialties experienced significant gfoim net sales during the three and nine montlogerended
September 30, 2008 as compared to the same p@ni@d87. Higher pricing was primarily due to conigu strong
demand for PVOH and specialty polymers and highermaterial costs. Volumes remained relatively diating the
three months ended September 30, 2008 compardiibrasulting from the absence of the third quazg7
unplanned outage of our acetic acid unit at ouaCleake, Texas facility partially offset by theentuption of
production at Clear Lake during third quarter 200@ to Hurricane lke. Weakened demand in the UrStates
construction markets and in certain European endketsduring the nine months ended September 318,20
resulted in lower sales volumes in the EmulsiordsR¥OH businesses. However, this has been somaifsat by
Emulsions growth in sales in Asia and new techngldigven growth programs in North America.

Operating profit improved as a result of higher sades and reduced other charges during the péiathg
2007, we initiated a plan to simplify and optimagr Emulsions and PVOH businesses to focus on tdahy and
innovation. Other charges for the nine months er@kutember 30, 2007 includes a charge of $15 miftio
employee termination benefits and $3 million fopeirment of long-lived assets, as a result of phas. An
additional $4 million for employee termination bétewere incurred during the nine months ended&aper 30,
2008.
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Acetyl Intermediate:

Three Months Ended Nine Months Ended
September 30 September 30
Change Change
2008 2007 in$ 2008 2007 in$
(unaudited)
(in $ millions, except for percentages

Net sales 1,05¢ 864 19z 3,21¢ 2,53 687
Net sales varianci

Volume 9% 9%

Price 11% 14%

Currency 2% 4%

Other — —
Other (charges) gains, r 5) () 3 (149 (15) 1
Operating profit 10C 117 (A7) 42t 34C 85
Operating margil 9.5% 13.5% 13.2% 13.2%
Earnings (loss) from continuing operations befareand

minority interest: 13z 14F (12) 52C 391 12¢
Depreciation and amortizatic 36 31 5 10z 81 21

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.

Net sales increased substantially during bothtireetand nine month periods ended September 38,800
compared to the same periods in 2007. Volume iseéor the three and nine months ended Septerdh2038
were favorably impacted by higher acetic acid ality versus the same period in 2007, which wiexcted by the
temporary unplanned outage of the acetic acidatrour Clear Lake, Texas facility. Volume increadasng the
nine months ended September 30, 2008 were fumigadted by the startup of our acetic acid unituatanjing,
China facility in mid-2007. Pricing increases, seemarily in the Americas and Europe, were drisepart by
formula-based pricing on raw materials, marketttigss in the Americas, and favorable currency ingpacEurope
during the three months ended September 30, 2008.

During the three months ended September 30, 20§8ehpricing and increased volumes were offset by
significant increases in raw material and energgtsdurricane Ikeelated impacts and increased other charge:
contributed to the decline in operating profit digrithe three month period ended September 30, ZD®@&r charge
during the third quarter 2008 include charges ofrfifion in severance and $21 million in long-livedset
impairment, all of which are related to the plansbdtdown of our Pampa, Texas facility, offset @3 $nillion in
insurance recoveries associated with partial satiiein of loss claims incurred during the 2007 anpked shutdown
of our Clear Lake, Texas facility. Operating prafitring the nine months ended September 30, 2008rapared to
2007 increased 25% primarily as a result of inadaet sales. Fourth quarter 2007 performance wasually higr
due to the positive impacts following global pladresd unplanned production outages in the industry.

Depreciation and amortization expense for the tareknine months ended September 30, 2008 comfiared
the same periods in 2007 increased primarily &saltrof the startup of our acetic acid plant imjifay, China in
2007 and as a result of accelerated depreciatgociged with the planned shutdown of our Pamp=gad éacility.

Earnings (loss) from continuing operations befaseand minority interests differs from operatingffr
primarily as a result of dividend income from oostinvestment, Ibn Sina. Increased dividend incofr&8 million
and $34 million for the three and nine months erBlegtember 30, 2008, respectively, as comparef(d Bad a
positive impact on earnings (loss) from continuapgrations before tax and minority interests. Ibra$ncreased
their dividends as a result of higher earnings fexfpanding margins for methanol and methyl tertiaugyl ether.
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Other Activities

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

The operating loss for Other Activities improvedréilion and $45 million for the three and nine nifeende
September 30, 2008, respectively, compared toaime geriods in 2007. The improvement in operatisg lvas di
to lower other charges partially offset by higheltisg, general and administrative expenses. Gtharges
decreased principally due to the release of reseelated to the Sorbates antitrust actions se¢tieiof $8 million
for the three months ended September 30, 2008 &@dndllion in deferred compensation plan costs therte
expensed during the first nine months of 2007.ilggllgeneral and administrative expenses incredsedo
additional spending on business optimization andrfce improvement initiatives of $13 million ands$8illion for
the three and nine month periods ended Septemb@088, respectively, as compared to the samegmeiin2007.

The loss from continuing operations before tax mbrity interests decreased $27 million and $318an
for the three and nine months ended September0®8, 2espectively, compared to the same perio@9@7. The
significant decrease was primarily due to $256iamlbf refinancing expense incurred in conjunctiath the 2007
debt refinancing and the decrease in operatingdisssissed above.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivaderts
dividends from our portfolio of strategic investnterin addition, we have $650 million available andur senior
credit facilities to assist, if required, in meetiour working capital needs and other contractbégations. In exce:
of 20 lenders participate in our revolving creditifity, each with a commitment of less than 10%hef
$650 million commitment. Further, Lehman Brotherdings, Inc., which filed for protection under Giter 11 of
the United States Bankruptcy Code in September, 2608t a lender under our revolving credit fagiknd we do
not have any other material direct exposure to LahBrothers Holdings, Inc. We continue to believeewill have
available resources to meet our liquidity requiratagincluding debt service, for the remainder @& and for the
subsequent twelve months.

If our cash flow from operations is insufficientft;nd our debt service and other obligations, wg &
required to use other means available to us sugttesasing our borrowings, reducing or delayingitza
expenditures, seeking additional capital or seetongstructure or refinance our indebtedness.& ben be no
assurance, however, that we will continue to gerarash flows at or above current levels or thatwliebe able to
maintain our ability to borrow under our revolviogedit facilities.

Cash Flows

Cash and cash equivalents as of September 30,v28@3$584 million, which was a decrease of $24lionil
from December 31, 2007.

Net Cash Provided by Operating Activities

Cash flow from operations increased $66 millioninigithe nine months ended September 30, 2008 as
compared to the same period in 2007. An increaspémating profit of $168 million and lower caslda paid of
$89 million during the nine months ended Septen30e2008 as compared to the same period in 200Tilooted tc
the increase. Also contributing to the increase tivasabsence in 2008 of cash spent on a previogsterm
incentive plan, collection of $30 million in insum@e proceeds related to the 2007 shutdown of aticaacid facility
in Clear Lake, Texas (see Note 18 of the accompanynaudited interim consolidated financial statetsleand
adjustments to cash for discontinued operationgugighents to cash for discontinued operations @fidélion
during the nine months ended September 30, 20@Tapity related to working capital changes of the gxoducts
and derivatives businesses we sold and the shutdbaur Edmonton, Alberta, Canada methanol facdigying
2007. Negative changes to trade working capitalarsts incurred in a legal settlement of $107 onillisee the
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“Polyester Staple Antitrust Litigation” in Note 1 the accompanying unaudited interim consolidditeghcial
statements) partially offset the increases.

Net Cash Provided by (Used in) Investing Activities

Net cash from investing activities decreased frorash inflow of $196 million for the nine monthsded
September 30, 2007 to a cash outflow of $169 milfar the same period in 2008. Cash outflows dutiregnine
months ended September 30, 2008 included capiteraitures of $212 million, cash spent on the Técon
Kelsterbach plant relocation of $122 million and@$8illion spent in settlement of our cross curreaaaps (see
“Net Investment Hedge” below). Cash received frampert in connection with the Ticona Kelsterbacinpl
relocation partially offset cash outflows duringd80 Cash inflows during the nine months ended Seipée 30,
2007 primarily consisted of cash received fromghle of our oxo products and derivatives businegsetially
offset by cash outflows spent on the APL acquisitod capital expenditures.

Our cash outflow for capital expenditures were $&fition and $217 million for the nine months ended
September 30, 2008 and 2007, respectively. Capifanditures were primarily related to major reptaents of
equipment, capacity expansions, major investmentsduce future operating costs, and environmemtalhealth
and safety initiatives. Capital expenditures atsduded cash spent on the expansion of our integctiemical
complex in Nanjing, China. Capital expendituresexpected to be approximately $290 million for 2008

Net Cash Used in Financing Activities

Net cash used in financing activities decreaseuah faccash outflow of $760 million for the nine mamgnded
September 30, 2007 to a cash outflow of $402 milfar the same period in 2008. The $358 millionrdase
primarily related to cash outflows attributabletie debt refinancing in 2007 as discussed in Ndtetbe
accompanying unaudited interim consolidated finalngtatements. As a result of the refinancing, meaiired a net
cash outflow of $142 million related to repaymeuitour debt during the nine months ended Septei@®e2007. In
addition, our cash outlay for various refinancixgenses was $240 million during the nine monthsednd
September 30, 2007. Cash used to repurchase shaineg the nine months ended September 30, 2008 was
$25 million lower than cash used to repurchaseeshdwring the same period in 2007.

Liquidity
Our contractual obligations, commitments and debtise requirements over the next several years are
significant. As stated above, our primary sourcéfidity is cash generated from operations, aldé cash and
cash equivalents and dividends from our portfofistoategic investments. In addition, we have aklity under

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

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

Debt and Capital

Holders of our preferred stock are entitled to ne&ewhen, as and if declared by our Board of Ooes; out of
funds legally available, cash dividends at the cit4.25% per annum (or $1.06 per share) of ligudtepreference,
payable quarterly in arrears commencing on MayoD52 Dividends on the preferred stock are cumugdtiom the
date of initial issuance. As of September 30, 2808 dividend is expected to result in an annugirgnt of
approximately $10 million. The preferred stock @meertible, at the option of the holder, at anyetimto
approximately 1.26 shares of our Series A commockssubject to adjustments, per $25.00 liquidagiceference
of the preferred stock. During the three monthseen8eptember 30, 2008 and 2007, we paid $3 méliah
$2 million, respectively, of cash dividends on pweferred stock. On October 3, 2008, we declarg?@ million cast
dividend on our preferred stock, which will be paid November 1, 2008.

In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fupndsjuarterly
cash dividend on each share of our Series A constamk at an annual rate initially equal to
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approximately 1% of the $16.00 initial public offey price per share of our Series A common stocl$l6 per
share) unless our Board of Directors in its sotedition determines otherwise. During the threethwanded
September 30, 2008 and 2007, we paid $6 milliocesh dividends in each period on our Series A comstack
and on October 3, 2008, we declared a $6 milliah aividend which will be paid on November 1, 20B8sed
upon the number of outstanding shares as of SepteBh 2008, the annual cash dividend paymentpsoxpmately
$24 million.

Our senior credit agreement consists of $2,280anilbf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $650 millioolwéwg credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1Borrowings under the senior credit agreement im¢erest at a
variable interest rate based on LIBOR (for US ds)lar EURIBOR (for Euros), as applicable, or, &8 dollar-
denominated loans under certain circumstancessaade, in each case plus an applicable margmaphlicable
margin for the term loans and any loans under toditlinked revolving facility is 1.75%, subjea potential
reductions as defined in the senior credit agreénfenof September 30, 2008, the applicable mangis 1.5% and
continues to be subject to potential adjustmentefised in the senior credit agreement. The teand under the
senior credit agreement are subject to amortizatidi¥o of the initial principal amount per annurayable
quarterly. The remaining principal amount of thertéoans will be due on April 2, 2014.

As of September 30, 2008, we had total debt of ZBr6illion compared to $3,556 million as of DecemBg,
2007. We were in compliance with all of the covesarlated to our debt agreements as of Septenth@088.

As of September 30, 2008, there were no outstartaingwings or letters of credit issued under tnlving
credit facility; accordingly, $650 million remainedailable for borrowing. As of September 30, 2008re were
$92 million of letters of credit issued under thmedsit-linked revolving facility and $136 million meained available
for borrowing.

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

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

Purchases of Treasury Stock

In February 2008, our Board of Directors authoritezlrepurchase of up to $400 million of our Sefies
common stock. The authorization gives managementetion in determining the conditions under wtsblares
may be repurchased. This repurchase program dodémwe an expiration date. During the nine montided
September 30, 2008, we repurchased 9,763,200 shfawes Series A common stock at an average puecpase of
$38.68 per share for a total of $378 million purdua this authorization.

Treasury stock purchases reduce the number ofsbatstanding and the repurchased shares may déwyse
for compensation programs utilizing our stock attteo corporate purposes. We account for treasogkastsing the
cost method and include treasury stock as a conmpafishareholders’ equity in the accompanying ulitad
interim consolidated statements of shareholdensitgq

Net Investment Hedge

To protect the foreign currency exposure of a meg$tment in a foreign operation, we entered inbGs
currency swaps with certain financial institution®2004. Under the terms of the cross currency savegngements,
we paid approximately €13 million in interest aedeived approximately $16 million in interest omgd5 and
December 15 of each year. Upon maturity of thesoosrency swap arrangements in June 2008, we owed
€276 million ($426 million) and were owed $333 nali. In settlement of the obligation, we paid $98iar (net of
interest of $3 million) in June 2008.
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In September 2008, we dedesignated €340 millich®€400 million euro-denominated portion of therte
loan, previously designated as a hedge of a nestment of a foreign operation. Prior to this déegtestion, we
entered into external derivative contracts to affsesign currency exposures on intercompany lod@hs.foreign
currency exposure resulting from dedesignation3gi0emillion of the hedge of a net investment obeeign
operation is expected to offset the foreign curyesxposure on certain intercompany loans, decrgdabsneed for
external derivative contracts and reducing our exp®to external counterparties. The remainingréidon euro-
denominated portion of the term loan continuesat@ésignated as a hedge of a net investment aéryfo
operation.

Domination Agreement

The domination and profit and loss transfer agre#r(the “Domination Agreement”) was approved at the
Celanese AG (“CAG”) extraordinary shareholders’ timggon July 31, 2004. The Domination Agreementvaen
CAG and the Purchaser became effective on Octql#d4 and cannot be terminated by the Purchaghein
ordinary course of business until September 30920Qr subsidiaries, Celanese International Hokling
Luxembourg S.a.r.l. (“CIH"), formerly Celanese QayHoldings Luxembourg S.C.A., and Celanese USeleach
agreed to provide the Purchaser with financingrengithen the Purchaser’s ability to fulfill itslgations under, or
in connection with, the Domination Agreement aneénsure that the Purchaser will perform all obitdigations
under, or in connection with, the Domination Agresrnwhen such obligations become due, includinthaut
limitation, the obligation to compensate CAG foyatatutory annual loss incurred by CAG duringtéren of the
Domination Agreement. If CIH and/or Celanese USddniggated to make payments under such guarantemtber
security to the Purchaser, we may not have suffidiends for payments on our indebtedness whenWieehave nc
had to compensate CAG for an annual loss for anggeuring which the Domination Agreement has bieen
effect.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

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

We describe our significant accounting policie®Nte 3, 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, 2007. We discuss our critical accagmplicies and estimates in MD&A in our Annual Rejon
Form 10-K as of and for the year ended Decembe@Q7.

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

On January 1, 2008, we adopted the provisionsaie8tent of Financial Accounting Standard No. F=dr
Value Measuremen{§SFAS No. 157”) for financial assets and liabd#i SFAS No. 157 defines fair value, thereby
eliminating inconsistencies in guidance found inaas prior accounting pronouncements, and incredselosures
surrounding fair value calculations. The adoptid®BAS No. 157 for financial assets and liabilititg not have a
material impact on our statement of operationsrfaial position or cash flows for the nine monthdexl
September 30, 2008.
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SFAS No. 157 establishes a three-tiered fair vhlagrchy that prioritizes inputs to valuation teitfues used
in fair value calculations. The three levels oftitgpare defined as follows:

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

SFAS No. 157 requires us to maximize the use oéifable inputs and minimize the use of unobservable
inputs. If a financial instrument uses inputs tiaditin different levels of the hierarchy, the inghent will be
categorized based upon the lowest level of inpaitithsignificant to the fair value calculation.

Our financial assets and liabilities are measutddiavalue on a recurring basis and include séesravailable
for sale and derivative financial instruments. Sii@s available for sale include US government eoporate
bonds, mortgage-backed securities and equity sesurDerivative financial instruments include ietst rate swaps
and foreign currency forwards and swaps.

Marketable Securities.Where possible, we utilize quoted prices in a&ctivarkets to measure debt and equity
securities; such items are classified as Levelthérhierarchy and include equity securities andgg®&rnment
bonds. When quoted market prices for identicaltass® unavailable, varying valuation techniquesused.
Common inputs in valuing these assets include, gnotimers, benchmark yields, issuer spreads, forwendgage-
backed securities trade prices and recently repdréeles. Such assets are classified as Leveth&ihierarchy and
typically include mortgage-backed securities, coapbonds and other US government securities.

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

Recent Accounting Pronouncements

See Notes 2 and 11 of the accompanying unauditedrinconsolidated financial statements includethis
Form 10-Q for a discussion of recent accountingipomcements.

Factors That May Affect Future Results and FinancidCondition

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

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

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

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

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

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

44




Table of Contents

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

« increased price competition and the introductionafipeting products by other compan
« changes in the degree of intellectual property@hdr legal protection afforded to our produ

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

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

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

« changes in currency exchange rates and interest; iatc
» various other factors, both referenced and noteafsed in this documer

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Additional
information concerning these and other factorshmfound in our Annual Report on Form 10-K filediwihe SEC
on February 29, 2008, including in Iltem 1A — “RiB&ctors,” and as may be updated in Part I, ltem2ARisk
Factors,” of this interim report on Form 10-Q. Shibone or more of these risks or uncertainties riadiee, or
should underlying assumptions prove incorrect,amtual results, performance or achievements maymaterially
from those described in this Quarterly Report dgrated, believed, estimated, expected, intengdieshned or
projected. We neither intend nor assume any olitigab update these forward-looking statementsctvBpeak
only as of their dates.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtefieom the foreign exchange, interest rate and
commodity risks disclosed in Item 7A in our Ann&port on Form 10-K as of and for the year ended
December 31, 2007 as filed with the SEC on Febr@8r2008. However, market risk associated withfoneign
currency exposure of a net investment in a forejgeration has changed due to the settlement afrtss currency
swap arrangements. To protect the foreign curremppsure of a net investment in a foreign operatienentered
into cross currency swaps with certain financiatitations in 2004. Under the terms of the crogsency swap
arrangements, we paid approximately €13 milliomisrest and received approximately $16 millionniterest on
June 15 and December 15 of each year. The faiewalthe net obligation under the cross currencgpsavas
included in current other liabilities in the accamping unaudited consolidated balance sheet atrbleee31, 2007.
Upon maturity of the cross currency swap arrangasienJune 2008, we owed €276 million ($426 mil)iamd
were owed $333 million. In settlement of the ohliga, we paid $93 million (net of interest of $3liN) in June
2008.

In September 2008, we dedesignated €340 millich®€400 million euro-denominated portion of therte
loan, previously designated as a hedge of a nestment of a foreign operation. Prior to this déegtestion, we
entered into external derivative contracts to affsesign currency exposures on intercompany lod@hs.foreign
currency exposure resulting from dedesignation3gf0eémillion of the hedge of a net investment obeefgn
operation is expected to offset the foreign curyesxposure on certain intercompany loans, decrgdabmneed for
external derivative contracts and reducing our exp®to external counterparties. The remainingréidon euro-
denominated portion of the term loan continuesat@ésignated as a hedge of a net investment aéryfo
operation.

This net investment along with a portion of othesets, liabilities, revenues and expenses are deatad in
currencies other than the US dollar, principally Euro. Fluctuations in the value of these curesheigainst the
US dollar, particularly the value of the Euro, ¢eve a direct and material impact on our busineddiaancial
results.
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Item 4. Controls and Procedures

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

Changes in Internal Control Over Financial Reporting

We are currently transitioning finance and accounfunctions from multiple locations in various odiies to &
Financial Shared Service Center in Budapest, Hynddmis transformation has involved significant obas in
personnel and certain changes to internal processksontrol procedures; however, the basic intemwratrols over
financial reporting have not materially changed.oAshe end of the period covered by this repbsre were no
changes in internal control over financial repaytihat have materially affected, or are reasonbikdyy to
materially affect, our internal control over finaaaeporting.

PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

We are involved in a number of legal proceedinaasuits and claims incidental to the normal conddictur
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, bagatie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtpmsi but may
have a material adverse effect on our results efaifpns or cash flows in any given accountingqeerBee also
Note 10 to the unaudited interim consolidated foialhstatements for a discussion of legal procegd

There have been no significant developments ifiltkgal Proceedings” described in our Annual Rejport
Form 10-K as of and for the year ended Decembe2@Q7 as filed with the SEC on February 29, 200@0than
those disclosed in Note 10 to the unaudited inteomsolidated financial statements.

ltem 1A. Risk Factors

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

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

New or revised governmental regulations and indéeenstudies relating to the effect of our prodwets
health, safety and the environment may affect dehfianour products and the cost of producing oadpcts.

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

The Registration, Evaluation, Authorization and tReson of Chemicals (“REACh”), which establishad
system to register and evaluate chemicals manuéxtia, or imported to, the European Union, becaiffective on
June 1, 2007. VAM is one of the chemicals thatEheopean Chemicals Agency (“ECHA”) will regulateden
REACh. ECHA will likely rely on the work of the EWorking group on classification and labeling of darous
substances. After extensive study, the EU-Workingu agreed that VAM should be classified in the &J
showing limited evidence of a carcinogenic efféttaddition, a risk assessment was performed on \byNhe
European Chemicals Bureau of the European CommisRisk reduction strategies for human health &ed t
environment were finalized without the impositidnany restrictions or burdens atypical to an indakthemical.
We can provide no assurance that the EU classditabn VAM will not be revised in the future, drat other
chemicals we produce will not be classified in anmex that would adversely affect demand for suddpets. Such
negative classifications could have an adverseiaffie our business and results of operations.

We are a producer of formaldehyde and plasticwddrirom formaldehyde. Several studies have ingattd
possible links between formaldehyde exposure andwsend points including leukemia. The InternadibAgency
for Research on Cancer (“IARC"), a private reseagéncy, has reclassified formaldehyde from Grodp 2
(probable human carcinogen) to Group 1 (known huozaicinogen) based on studies linking formaldehyde
exposure to nasopharyngeal cancer, a rare canbamans. We expect the results of IARC’s review lél
examined and considered by government agencies@ggonsibility for setting worker and environmétgposure
standards and labeling requirements. If such agemgve strong consideration to IARC’s findingsetting such
standards and requirements, it could have an agledfsct on our business.

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

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

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

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

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased ¢ = Remaining that may be
of Shares Price Paid Part of Publicly Purchased Under
Period Purchased® per Share  Announced Prograrn the Program
July 24-31,2008 1,630,000 $ 39.11 1,630,000 $ 210,400,00
August -29, 200¢ 2,950,000 $ 37.5¢ 2,950,000 $ 99,500,00
September-17, 200€ 2,234,300 $ 34.52 2,234,300 $ 22,300,00
Total 6,814,30! 6,814,30!

(1) Purchased pursuant to the $400 million share réjase program publicly announced on February 118.2D0is
repurchase program does not have an expiration
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Item 3. Defaults Upon Senior Securitie

None.

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

None.

ltem 5. Other Information

None.

Iltem 6. Exhibits

Exhibit

Number
R
3.2
3.3
101
10.2
10.3
104
105
10.6
311
31.2
321

32.2

Description

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

Second Amended and Restated By-laws, effectivé Bslaruary 8, 2008 (incorporated by reference to
Exhibit 3.2 to the Current Report Form &K filed with the SEC on February 14, 200

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

Change in Control Agreement, dated June 5, 2008d=st the Company and Michael L. Summers (filed
herewith).

Agreement and General Release, dated Septemb20@3 between the Company and Curtis S. Shaw
(filed herewith).

Sign-on Restricted Stock Unit Award Agreement, daklely 23, 2008 between the Company and Michael
L. Summers (filed herewith

Agreement and General Release, dated March 28, [a&0&en the Company and William P. Antonace
(filed herewith).

Nonqualified Stock Option Award Agreement, datediA?3, 2008 between the Company ¢
Christopher Jensen (filed herewit

Time-Vesting Restricted Stock Unit Award Agreemaeatated April 23, 2008 between the Company and
Christopher Jensen (filed herewit

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

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

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

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

PLEASE NOTE: It is inappropriate for readers to assume ther@oy of, or rely upon any covenants,
representations or warranties that may be contamagdreements or other documents filed as Exhiibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures cardamseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgaifar transaction,
may be qualified by materiality standards thatedifrom those applicable for securities law purgosed 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 agreerfilzdor incorporated by reference as Exhibitssheare not
included in these exhibits, such exhibits and solesdto agreements are not included or incorpotayegference

herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/ Davip N. WEIDMAN

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

Date: October 22, 2008

By: /s/ STEVEN M. STERIN

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

Date: October 22, 2008
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Exhibit 10.1

CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (the Agreement”) is entered into on June 5, 2008 (the “
Effective Dat¢’ ) by and between Celanese Corporation (tB®fhpany”) and Michael L. Summers (the “
Executive” ).

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

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

1. Definitions:

a. “Affiliate” shall mean, when used with respect to any persentity, any other person or entity
which controls, is controlled by or is under comnoamtrol with the specified person or entity. Agedi$n
the immediately preceding sentence, the term “ointwith correlative meanings for “controlled bghd
“under common control with”) shall mean, with resp® any entity, the ownership, directly or inditlg,
of fifty percent (50%) or more of the outstandirguity interests in such entity.

b. “ Beneficial Owner”shall have the meaning given such term in Rule 38tlthe General Rules a
Regulations under the Securities Exchange Act 8418s amended (theExchange Act”).

c. “ Cause”shall mean (i) Executive’s willful failure to perfo Executive’s duties hereunder (other
than as a result of total or partial incapacity tuphysical or mental illness) for a period ofhi(30) day:
following written notice by the Company to Execuatiof such failure, (ii) conviction of, or a plearalo
contendere to, (x) a felony under the laws of tingédl States or any state thereof or any similianioal
act in a jurisdiction outside the United State§yyra crime involving moral turpitude, (iii) Exeéué’s
willful malfeasance or willful misconduct which @&monstrably injurious to the Company or its Affiks,
(iv) any act of fraud by Executive, (v) any matévimlation of the Company’s code of conduct, @iy
material violation of the Company’s policies comiag harassment or discrimination, (vii) Executs/e’
conduct that causes material harm to the busimgsgation of the Company or its Affiliates, or
(viii) Executive’s breach of the provisions of Seas 7 (Confidentiality; Intellectual Property) 8(Non-
Competition; Non-Solicitation) of this Agreement.

d. A “ Change In Control'will be deemed to have occurred for purposes hetgan any one of the
following events: (a) any person (within the meagniri Sections 13(d) and 14(d) of the Exchange Act),
other than the Company (including its subsidiarifrgctors, and executive officers) has become the
Beneficial Owner of thirty percent (30%) or moretioé combined voting power of the Company’s then
outstanding common stock or equivalent in voting/@oof any class or classes of the Company’s
outstanding securities ordinarily entitled to visteelections of directors (Voting Securities”) (other than
as a result of an issuance of securities by thepaomapproved by Incumbent Directors, or open ntarke
purchases approved by Incumbent Directors at the the purchases are made); (b) individuals who
constitute the Board as of the Effective Date (theumbent Directors”) have ceased for any reason to
constitute at least a majority thereof, provideat #my person becoming a director after the EffedDate
whose election, or nomination for election by tr@rpany’s stockholders, was approved by a




majority of the directors comprising the IncumbBotard, either by a specific vote or by approvathaf
proxy statement of the Company in which such persoramed as a nominee for director without obpex
to such nomination shall be an Incumbent Direqiooyided, however, that no individual initially eted
or nominated as a director of the Company as dtrekan actual or threatened election contest with
respect to the election or removal of directorglgction Contest”) or other actual or threatened
solicitation of proxies or consents by or on belélany Person other than the BoardP(oxy Contest”),
including by reason of any agreement intended tadchor settle any Election Contest or Proxy Contest
shall be deemed an Incumbent Director; (c) thekstoiclers of the Company approve a reorganization,
merger, consolidation, statutory share exchangénufar form of corporate transaction, or the salether
disposition of all or substantially all of the Coamy’s assets (aTransaction”), unless immediately
following such Transaction, (i) all or substantyadlll of the Persons who were the Beneficial Owrndithe
Voting Securities outstanding immediately priostach Transaction are the Beneficial Owners of more
than 50% of the combined voting power of the thetsanding voting securities entitled to vote gater
in the election of directors of the entity resujtimom such Transaction (including, without limitat, an
entity which as a result of such Transaction ovnesGompany or all or substantially all of the Comyga
assets or stock either directly or through one orensubsidiaries, theSurviving Entity” ) in substantially
the same proportions as their ownership, immedigebr to such Transaction, of the Voting Secasti
(if) no Person is the Beneficial Owner of 30% orreof the combined voting power of the then
outstanding voting securities entitled to vote gatgin the election of directors of the Surviviaptity,
and (iii) at least a majority of the members of loard of directors of the Surviving Entity are untbent
Directors; or (d) approval by the Company’s stoddlbes of a complete liquidation and dissolutiorthaf
Company.

However, if in any circumstance in which the forigpdefinition would be operative and with resg
to which the income tax under Section 409A of tlel€would apply or be imposed, but where such tax
would not apply or be imposed if the meaning oftéren “Change in Control” met the requirements of
Section 409A(a)(2)(A)(v) of the Code, then the téfdhange in Control” herein shall mean, but only fo
the transaction so affected, a “change in contreh& within the meaning of Treas. Reg. § 1.409A3()}

().

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

f. “COBRA" shall mean those provisions of the Consolidated iDusnBudget Reconciliation Act of
1986, as amended, related to continuation of ghaghth and dental plan coverage as set forth ireCod
section 4980B.

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

h. “Competitive Businessshall mean businesses that compete with produdtsevices offered by
the Company in those countries where the Compamayypof its Affiliates manufactures, produces,sell
leases, rents, licenses or otherwise providegadyzets or services during the two (2) years priecethe
Termination Date (including, without limitation, §inesses which the Company or its Affiliates have
specific plans to conduct in the future that waeeldsed or made available to Executive), provitted, if
Executive’s duties were limited to particular prodlines or businesses during such period, the
Competitive Business shall be limited to those pmdines or businesses in those countries for lthe
Executive had such responsibility.

i. “Confidential Information” shall mean any non-public, proprietary or confiderinformation,
including without limitation trade secrets, knowwhaesearch and development, software, databases,
inventions, processes, formulae, technology, desigml other intellectual property, information ceming
finances, investments, profits, pricing, costsdpicis, services, vendors, customers, clients, @artn
investors, personnel, compensation, benefits, t@myutraining, advertising, sales, marketing,




promotions, government and regulatory activitied approvals concerning the past, current or future
business, activities and operations of the Compigmwffiliates and/orany third party that has disclosed
provided any of same to the Company or its Affdmbn a confidential basis. “Confidential Infornoati
also includes any information designated as a tsadect or proprietary information by operatioravf or
otherwise, but shall not be limited by such dediigma “Confidential Information” shall not includeny
information that is (i) generally known to the irstity or the public other than as a result of Exieela
breach of this covenant; (ii) made legitimatelyitalde to Executive by a third party without breaafrany
confidentiality obligation; or (iii) required by\ato be disclosed; provided that Executive shalegiromp
written notice to the Company of such requiremdisizlose no more information than is so required, a
cooperate with any attempts by the Company to pblatgirotective order or similar treatment.

j. “Controlled Group” shall mean all corporations or business entitias dhe, along with the
Company, members of a controlled group of corporatior businesses, as defined in Code Sectiondy
and 414(c), except that the language “at leaste50gnt” is used instead of “at least 80 percangpplying
the rules of Code Sections 414(b) and 414(c).

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

I. “Good Reason”shall mean any of the following conditions whictcors without the consent of the
Executive: (i) a material diminution in the Exewmatis base salary or annual bonus opportunitya(ii)
material diminution in the Executive’s authoritytiks, or responsibilities (including status, offic titles
and reporting requirements); (iii) a material chamgthe geographic location at which the Executiuest
perform his duties; (iv) failure of the Companyp@y compensation or benefits when due, or (v) dhgro
action or inaction that constitutes a material bnelay the Company of this Agreement. The conditions
described above will not constitute “Good Reasaméss the Executive provides written notice to the
Company of the existence of the condition descridaalve within ninety (90) days after the initial
existence of such condition. In addition, the ctinds described above will not constitute “Good §&®
unless the Company fails to remedy the conditiahiwia period of thirty (30) days after receiptio¢
notice described in the preceding sentence. ICthmpany fails to remedy the condition within theipe
referred to in the preceding sentence, Executive teraninate his employment with the Company for
“Good Reason” within in the next thirty (30) daydléwing the expiration of the cure period.

m. “Notice of Termination”shall mean a notice which shall indicate the gdrreesons for the
termination employment and the circumstances clditogorovide a basis for termination of employme
other Separation of Service under the provisiomdizated.

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

0. “Restricted Period”shall be (i) one year from the Termination Datéh@ event of a Separation
from Service that occurs during the Service Tersndgfined hereinafter) other than in the case of an
involuntary Separation from Service without Cayggin the case of an involuntary Separation from
Service without Cause during the Service Term,raaumt of time in whole months equal to the numbfer o
months’ salary the Company agrees to provide t@hiiee in severance, whether paid over time or in a
lump sum; and (iii) two years from the Terminatidate in the event of a Separation from Service
following a Change In Control where Executive rgesithe Change In Control Payment (as defined
hereinafter).

p. “Separation from Serviceshall mean an event after which the Executive stwlbnger provide
services to the members of the Controlled Groupethdr voluntarily or involuntarily as determined thwe
Committee (as hereafter defined) in accordance Wigas. Reg. § 1.409A-1(h)(1). A Separation from
Service shall occur when Executive has experieadedmination of employment from the members of the
Controlled Group. Executive shall be consideredawee experienced a termination of employment when
the facts and circumstances indicate that the BEiecand the Company reasonably anticipate thaeeit
() no further services will be performed for themmbers of the Controlled Group after a certain




date, or (ii) that the level of bona fide servitles Executive will perform for the members of then@ollec
Group after such date (whether as an employee an addependent contractor) will permanently deseea
to no more than 20% of the average level of batha $iervices performed by such Executive (whethan
employee or an independent contractor) over theddiately preceding 36-mongieriod (or the full perio
of services to the members of the Controlled Gribthee Executive has been providing services to the
members of the Controlled Group less than 36 mynthExecutive is on military leave, sick leave, o
other bona fide leave of absence, the employméatiarship between the Executive and the members of
the Controlled Group shall be treated as continuitert, provided that the period of such leavesdoat
exceed 6 months, or if longer, so long as the Bkezuwetains a right to reemployment with the mershs
the Controlled Group under an applicable statuteyarontract. If the period of a military leaveglsieave,
or other bona fide leave of absence exceeds 6 mamiththe Executive does not retain a right to
reemployment under an applicable statute or byraontthe employment relationship shall be consider
to be terminated for purposes of this Agreemermfaise first day immediately following the end afch
6-month period. In applying the provisions of tharagraph, a leave of absence shall be considdyeda
fide leave of absence only if there is a reasonekfectation that the Executive will return to penfi
services for any members of the Controlled Group.

Notwithstanding the foregoing provisions, if Exaeatprovides services for the Company as both an
employee and as a non-employee director, to thenepermitted by Treas. Reg. 8§ 1.409A-1(h)(5) the
services provided by such Executive as a hon-emplalrector shall not be taken into account in
determining whether the Executive has experiencgdpmration from Service.

g. “Target Bonus”shall mean the target bonus for Executive underaammyial bonus plan in effect
from time to time as determined by the Compensa@iommittee (théCommittee”) or the Board.

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

2. Term of Change In Control Agreement

a. This Agreement shall be for an initial term (tHaitial Term” ) of two years and shall continue to
renew for consecutive two year terms thereaftérRanewal Term”), unless either party shall give writt
notice to the other (aNotice of Non-Renewal’) that such agreement shall not renew at leastynine
(90) days prior to the expiration of the Initialrireor Renewal Term then in effect. Notwithstanding
foregoing, the Company may not give a Notice of Nemewal during the Change In Control Protection
Period.

b. This Agreement, except those provisions whidil survive under Section 11(k), shall terminate
upon the termination of Executive’s employmentday reason other than the termination of Executive’
employment during the Change In Control ProtecReniod (x) by the Company without Cause or (y) by
the Executive with Good Reason. No payment undsrAgreement will be due to Executive upon
termination of Executive’s employment for any reasther than as specified in (x) or (y) above.

3. Executive’s Incumbent Position

a. Unless notified otherwise by the Chief Executféicer of the Company or the Board, Executive
shall serve as Senior Vice President, Human Ress(fi€xecutive’s Incumbent Position”). In such
position, Executive shall have such duties andaitthas shall be determined from time to time lg t
Chief Executive Officer and the Board. If requestegecutive shall also serve as a member of thedBoa
without additional compensation. The period dusvtgch the Executive shall be employed by the
Company shall be called theService Term”.

b. Except as provided in Section 5, (i) either Campor Executive may terminate the employment
relationship at any time, with or without Causezarod Reason, (ii) this Agreement shall not be coest
as giving the Executive any right to be retainethmmemploy of the Company or its Affiliates, (iihe
Company may at any time terminate the Executive firem any liability of any claim under this




Agreement, except as expressly provided hereinfiahthe Company may demote Executive at any time
in its absolute and sole discretion without liditio the Executive.

c. During the Service Term, Executive will devotesEutive’s full business time and best efforts to
performance of Executive’s duties hereunder antingtl engage in any other business, profession or
occupation for compensation or otherwise which wadnflict or interfere with the rendition of such
services either directly or indirectly, without theor written consent of the Board; provided thathing
herein shall preclude Executive, (i) subject toghier approval of the Board, from accepting appoient
to or continuing to serve on any board of directarrustees of any business corporation or anyitalée
organization or (ii) from participating in charitabactivities or managing personal investmentsyioiexd in
each case, and in the aggregate, that such agsiditi not conflict or interfere with the performarof
Executive’s duties hereunder or conflict with Sexsi 7 or 8. Executive shall promote the goodwilhef
Company with its employees, customers, stockholdersdors, and the general public. During the Servi
Term, reasonable business expenses incurred byfixem the performance of Executive’s duties
hereunder and to support the goodwill and busirdationships of the Company shall be reimbursed by
the Company in accordance with Company policies.

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

The effect of a change in control on any long-téroentive awards (cash or equity) or deferred
compensation previously granted to the Executivieuthe 2008 Deferred Compensation Plan, 2004 ¢
Incentive Plan or the 2004 Deferred Compensatian,Rls amended, (the.bng-Term Incentive
Awards” ) shall be governed by the terms and conditiorth®@fpplicable individual award agreements or
deferral agreements and the Celanese Corporatiaf Réferred Compensation Plan, the 2004 Stock
Incentive Plan or the 2004 Deferred Compensatian,Ris amended (collectively, thedng-Term
Incentive Award Agreements}, and shall not be governed by this Agreement.

5. Termination of Employment Connected with a Changédntrol.

a. Upon Executive’'s Separation from Service dutirgChange In Control Protection Period,
Executive shall receive the Change In Control Paytrifend only if the following conditions occur:

(i) The Change In Control is consummated;

(ii) Executive is employed in the Executive IncumbPosition or some substantially equivalent
or higher position for the Company as of the comeeement of the Change In Control Protection
Period;

(iif) Executive’'s employment is terminated eithgrthe Company without Cause or by the
Executive with Good Reason such that a Separation Service occurs;

(iv) Within fifty-three (53) days after both conidibs in Sections 5(a)(i) and 5(a)(iii), or at the
expiration of twenty-one (21) days following thepentation of the release, Executive executes a
release of all claims, known or unknown, against@ompany, its Affiliates, and their respective
agents in a form satisfactory to the Company sintdahat attached hereto as Exhibit A and does not
timely revoke such release before the expiratiosesn (7) days following his or her execution of
the release; and

(v) Within fifty-three (53) days after both conditis in Sections 5(a)(i) and 5(a)(iii), Executive
reaffirms in writing in a manner satisfactory t@ tGompany his or her obligations under Sections 7
and 8 of this Agreement.

b. The“Change In Control Payment”shall be equal to two times the sum of (i) Exeaitivthen
current annualized base salary; and (ii) the highi¢x) Executive’s Target Bonus in effect on thstlday
of the Fiscal Year that ended immediately prioth® year in which the Termination Date occurs yitlie
average of the cash bonuses paid by the Compaayetoutive for the three Fiscal Years preceding the
Termination Date.




¢. The Change In Control Payment shall be paidsimgle lump sum to Executive six (6) months and
one day after the Executive’s Termination Dateetbgr with interest at the rate provided in Secligi4
(b)(2)(B) of the Code.

d. Provided that (i) all of the conditions in Seati5(a) are met, (ii) Executive makes a timely C@BR
election, and (iii) Executive has complied in alterial respects with regard to the obligations of
Sections 7 and 8 of this Agreement, if the Exeautimely remits to the Company the applicable
“COBRA” premiums for such coverage, the Company @dhtinue to provide group health and dental
coverage under the Company’s medical plan for Exezand his or her dependents during the Restricte
Period; and will reimburse Executive for all premisipaid by Executive for such continued coverager
reimbursements will be made within thirty (30) dajter Executive’s payment of such premiums (or
submission of a request for reimbursement andfaat@sy proof of such payment) but in no eventrate
than on or before the last day of the Executivassytear following the tax year in which the expewss
incurred. The amount of COBRA premiums and heatthdental expenses eligible for reimbursement
during Executive’s tax year may not affect the C@Bfemiums and health and dental expenses eligible
for reimbursement in any other tax year.

e. Certain Further Payments Due Executive

(i) In the event that any amount or benefit paidiistributed to Executive pursuant to this
Agreement and/oany amounts or benefits otherwise paid or distédud Executive by the Compe
that are treated as parachute payments under 82&{5 of the Code (such payments, collectively,
the “Covered Payments”), are or become subject to the tax imposed uneetic 4999 of the
Code or any similar tax that may hereafter be ireddghe “Excise Tax”), the Company will pay to
Executive an additional amount (thdax Reimbursement Payment”), such that the net amount
retained by Executive with respect to such Cov@&aygiments, after deduction of any Excise Tax (as
well as any penalties and interest thereon) orCitneered Payments and any Federal, state and local
income tax, payroll tax, and Excise Tax on the Raxmbursement Payment provided for by this
subsection (e), but before deduction for any Fddstate or local income or employment tax
withholding on such Covered Payments, will be eqoidhe amount of the Covered Payments,
together with an amount equal to the product ofdeguctions disallowed to Executive for federal,
state, or local income tax purposes because ohthgsion of the Tax Reimbursement Payment in
Executive’s adjusted gross income multiplied byhighest applicable marginal rate of federal, state
or local income taxation, respectively, for theecalar year in which the Tax Reimbursement
Payment is to be made. The time for payment offikeReimbursement Payment is set forth in
subsection (e)(v) below. The Tax Reimbursement Ray1is intended to place the Executive in the
same position he would have been in if the Excepe did not apply.

(i) For purposes of determining whether any of @w/ered Payments will be subject to the
Excise Tax and the amount of such Excise Tax,

(A) such Covered Payments will be treated as “garscpayments” within the meaning of
Section 280G of the Code, and all “parachute paysiiém excess of the “base amount” (as
defined under Section 280G(b)(3) of the Code) hélitreated as subject to the Excise Tax,
unless, and except to the extent that, in the daitid judgment of a public accounting firm
appointed by the Company or tax counsel selectexslibly accounting firm (the “

Accountants” ), the Company has a reasonable basis to condiatlsuch Covered Payments

(in whole or in part) either do not constitute “pelnute payments” or represent reasonable
compensation for personal services actually remtd@véhin the meaning of Section 280G(b)(4)
(B) of the Code) in excess of the “base amountsumh “parachute payments” are otherwise not
subject to such Excise Tax; and

(B) the value of any nonash benefits or any deferred payment or benellibb&idetermine
by the Accountants in accordance with the pringgfSection 280G of the Code.




(i) For purposes of determining the amount of Trex Reimbursement Payment, Executive will
be deemed to pay:

(A) Federal income taxes at the highest applicatdeginal rate of Federal income taxation
for the calendar year in which the Tax ReimbursdrRaryment is to be made; and

(B) any applicable state and local income taxekeahighest applicable marginal rate of
taxation for the calendar year in which the TaxR®irsement Payment is to be made, net @
maximum reduction in Federal income taxes whicHd:be obtained from the deduction of si
state or local taxes if paid in such year.

(iv) In the event that the Excise Tax amount, i anitially determined to be payable to the
United States Treasury Department pursuant tostitisection (e) is later determined by the
Accountants or pursuant to any proceeding or natiotis with the Internal Revenue Service to
exceed the amount taken into account hereundbedinme the Tax Reimbursement Payment was
initially determined (including, but not limited,tby reason of any payment the existence or amount
of which could not be determined at the time of The Reimbursement Payment), the Company will
make an additional Tax Reimbursement Payment sipe@ of such excess (including making a full
Tax Reimbursement Payment in the event of an irdégermination that no Excise Tax amount was
due) (as well as any interest or penalty payabtk mispect to such payment) at the time specified i
subsection (e)(v) below.

In the event that the Excise Tax is subsequentigradgned by the Accountants or pursuant to
any proceeding or negotiations with the Internaldteie Service to be less than the amount taken
into account under this subsection (e) in calcagathe Tax Reimbursement Payment made,
Executive will repay to the Company, at the timedfied in subsection (e)(v) below, the portion of
such prior Tax Reimbursement Payment that woulchawe been paid if the amount of the Excise
Tax had been accurately calculated in determiniredp §ax Reimbursement Payment, plus interest
on the amount of such repayment at the rate prdvii&ection 1274(b)(2)(B) of the Code.
Notwithstanding the foregoing, in the event anytiporof the Tax Reimbursement Payment to be
refunded to the Company has been paid to any Hedtate or local tax authority, repayment thereof
will not be required until actual refund or creditsuch portion has been made to Executive, and
interest payable to the Company will not exceedradt received or credited to Executive by suct
authority for the period it held such portion. Exteee and the Company will mutually agree upon
course of action to be pursued (and the methotiaafading the expenses thereof) if Executs/gboc
faith claim for refund or credit is denied (in wkair in part); provided that Executive will remain
responsible to repay the Company for any such undsfd Tax Reimbursement Payments to the
extent Executive ultimately prevails in such claim.

(v) The Tax Reimbursement Payment (or portion thi@ngrovided for in this subsection (e) will
be paid to Executive within five (5) days after Entive remits the Excise Tax to the Internal
Revenue Service but no later than the end of tleelive’s tax year following the tax year in which
the Executive remits the Excise Tax to the InteReenue Service. Further, in the event that the
initial Tax Reimbursement Payment was too littld additional Tax Reimbursement Payments are
subsequently determined to be payable to Execptiveuant to subsection (e)(iv) above, such Tax
Reimbursement Payment or additional Tax Reimburséiayment amount will be made by the
Company to Executive within five (5) days after thege that Executive remits such portion to the
Internal Revenue Service, but no later than theofide Executive’s tax year following the tax year
in which the Executive remits such portion to theetnal Revenue Service. In the event that the
amount of the estimated Tax Reimbursement Paymxeeeds the amount subsequently determined
to have been due, subject to the provisions ofettts (e)(iv), such excess will be payable by
Executive to the Company on the fifth (5th) busgday after written demand by the Company for
payment (together with interest at the rate pravimeSection 1274(b)(2)(B) of the Code). Company
will reimburse the Executive for any interest, géaa or surcharge that may be imposed on the
Executive in connection with any Excise Tax (indhgla reimbursement of any additional taxes




imposed as a result of the reimbursement of anly suerest, penalties or surcharge) within five

(5) days after payment by the Executive, but irement later than on or before the last day of the
Executive’s tax year following the tax year in white interest, penalties, surcharge or other taxes
are imposed, such reimbursement obligation shadane in effect during the applicable statute of
limitations relating to any such interest, penaltie surcharge (but in no event shall remain inaff
for longer than 10 years), and the amount of exgee$gible for reimbursement hereunder during
Executive’s tax year will not affect the expenskgilgle for reimbursement in any other tax year.

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

(vii) If the amount of the Covered Payments is ¢qouar less than 110% of the product of 2.99
and Executive’s applicable “base amount” (as sea is defined for purposes of Section 4999 of
the Code), the Covered Payments under this Agreeonartherwise shall be reduced by the
minimum amount necessary so that none of the Cdveagments are subject to the excise tax under
Section 4999 of the Code; provided, however, thistgubsection (e)(vii) shall not apply if, evetee
all Covered Payments due hereunder are reducestdpthe value of the Covered Payments would
still be subject to the excise tax under Sectio®d4&f the Code, in which case no reduction of any
Covered Payments shall be made.

f. Notwithstanding any provision of this Agreemémthe contrary, if Executive is a “Specified
Employee” within the meaning of Treasury Regula®dn409A-1(i) and if any payment under this
Agreement provides for a “deferral of compensatiaithin the meaning of Treasury Regulation §1.409A-
1(b) and if such payment would otherwise occur tefbe date that is six (6) months after the Exeelgt
Termination Date, then such payment shall be ddlaye shall occur on the date that is six (6) m®atid
one (1) day after the Termination Date (or, if ieaylthe date of the Executive’s death), togethi#n w
interest at the rate provided in Section 1274(§Ryf the Code.

6. Exclusivity of Benefits.Executive acknowledges that this Agreement sukas and replaces all prior
agreements or understandings Executive may havetigtCompany with respect to compensation or litsnef
that may become payable in connection with or @salt of a change in control of the Company, weetr no
such change in control constitutes a Change InrGbimcluding any provisions contained in any eayphent
agreement, offer letter or change in control agegirexcept with respect to any Long-Term Incenfiveards
which shall be governed by the terms of the LongyTicentive Award Agreements. This Agreement also
describes all payments and benefits that the Coynglaall be obligated to provide to Executive upon
Executive’s Separation from Service during a Chdngeontrol Protection Period and shall constitute
Executive’s agreement to waive any rights to paytmeder the Celanese Americas Separation Pay &tgn,
similar or successor plan adopted by the Compary/ aay other term of employment contained in any
employment agreement, offer letter, change in cbaigreement or otherwise (other than benefitshizhv
he/she may be entitled, if any: (i) under any Ce¢anplan qualified under Section 401(a) of therivate
Revenue Code, including the Celanese AmericasdRedint Pension Plan and Celanese Americas Retirement
Savings Plan; and (ii) under the 2008 CelaneserBefeCompensation Plan) to the extent that the
circumstances giving right to such right to paym&atld constitute a Separation of Service durighange In
Control Protection Period.

7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assurances given by the Execittithis Agreement, the Company will
provide Executive with access to its Confidentrdbrmation. Executive hereby reaffirms that all
Confidential Information received by Executive prio the termination of this Agreement is the
exclusive property of the Company and Executiveagés any individual claim to the Confidential
Information.

(ii) Executive will not at any time (whether during after Executive’s employment with the
Company) (x) retain or use for the benefit, purgomeaccount of Executive or any other Person; or
(y) disclose, divulge, reveal, communicate, shar@éke available, transfer or provide access to any




Person outside the Company (other than its prafeabadvisers who are bound by confidentiality
obligations), any Confidential Information withaiie prior written authorization of the Board.

(iif) Upon termination of Executive’s employmenttivithe Company for any reason, Executive
shall (x) cease and not thereafter commence uaeyo€onfidential Information or intellectual
property (including without limitation, any patemyention, copyright, trade secret, trademarlddra
name, logo, domain name or other source indicatonjed or used by the Company or its Affiliates;
(y) immediately destroy, delete, or return to trmrpany, at the Company’s option, all originals and
copies in any form or medium (including memorartatzks, papers, plans, computer files, letters
other data) in Executive’s possession or contrall(iding any of the foregoing stored or located in
Executive’s office, home, laptop or other compubgnether or not Company property) that contain
Confidential Information or otherwise relate to thesiness of the Company or its Affiliates, except
that Executive may retain only those portions of personal notes, notebooks and diaries that do not
contain any Confidential Information; and (z) ngté#nd fully cooperate with the Company regarding
the delivery or destruction of any other Confidahthformation of which Executive is or becomes
aware.

(iv) If Executive has previously entered into amyfidentiality or non-disclosure agreements
with any former employer, Executive hereby représand warrants that such confidentiality
and/or non-disclosure agreement or agreementsbearefully disclosed and provided to the
Company prior to commencing employment with the @any.

b. Intellectual Property.

(i) If Executive has created, invented, designeyetbped, contributed to or improved any wi
of authorship, inventions, intellectual propertyaterials, documents or other work product (inclg
without limitation, research, reports, softwaretaflases, systems, applications, presentationsiaiext
works, content, or audiovisual materialsy(orks” ), either alone or with third parties, prior to
Executive’s employment by the Company, that areviatt to or implicated by such employment
(“Prior Works” ), Executive hereby grants the Company a perpeatoakexclusive, royalty-free,
worldwide, assignable, sublicensable license uaieights and intellectual property rights
(including rights under patent, industrial propedygpyright, trademark, trade secret, unfair
competition and related laws) therein for all pg®in connection with the Company’s current and
future business. A list of all such Works as of da¢e hereof is attached heretdeaibit B .

(i) If Executive creates, invents, designs, deps|aontributes to or improves any Works, either
alone or with third parties, at any time during Extéve’s employment by the Company and within
the scope of such employment and/or with the usmpfof the Company resource$Company
Works” ), Executive shall promptly and fully disclose satm¢he Company and hereby irrevocably
assigns, transfers and conveys, to the maximunmegéemitted by applicable law, all rights and
intellectual property rights therein (including litg under patent, industrial property, copyright,
trademark, trade secret, unfair competition anateel laws) to the Company to the extent ownership
of any such rights does not vest originally in @@mpany.

(i) Executive agrees to keep and maintain adegjaat current written records (in the form of
notes, sketches, drawings, and any other form adiiammequested by the Company) of all Company
Works. The records will be available to and renthansole property and intellectual property of the
Company at all times.

(iv) Executive shall take all requested actions exelcute all requested documents (including
any licenses or assignments required by a governcoatract) at the Company’s expense (but
without further remuneration) to assist the Compianyalidating, maintaining, protecting, enforcing,
perfecting, recording, patenting or registering ahthe Company’s rights in the Prior Works and
Company Works. If the Company is unable for anyeptieason to secure Executive’s signature on
any document for this purpose, then Executive heiebvocably designates and appoints the
Company and its duly authorized officers and agast&xecutive’s agent and attorney in fact, to act
for and in Executive’s behalf and stead to exeamtedocuments and to do all other lawfully
permitted acts in connection with the foregoing.




(v) Executive shall not improperly use for the bignaf, bring to any premises of, divulge,
disclose, communicate, reveal, transfer or progicteess to, or share with the Company any
confidential, proprietary or non-public information intellectual property relating to a former
employer or other third party without the prior tiegh permission of such third party. Executive
hereby indemnifies, holds harmless and agreesfemdehe Company and its officers, directors,
partners, employees, agents and representativesaing breach of the foregoing covenant. Execi
shall comply with all relevant policies and guidels of the Company, including regarding the
protection of confidential information and intelieal property and potential conflicts of interest.
Executive acknowledges that the Company may ameydich policies and guidelines from time to
time, and that Executive remains at all times booytheir most current version.

c. In the event Executive leaves the employ of@bepany, Executive hereby grants consent to
notification by the Company to any subsequent eggslabout Executive’s rights and obligations under
this Agreement.

8. Non-Competition; Non-Solicitation.

a. Executive acknowledges and recognizes the higitlypetitive nature of the businesses of the
Company and its Affiliates and accordingly agreg$odlows:

(i) During the Service Term and for the RestridRadiod, Executive will not, whether on
Executives own behalf or on behalf of or in conjunction wéthy Person, directly or indirectly soli
or assist in soliciting in competition with the Cpamy or its Affiliates, the business of any custgme
prospective customer, client or prospective client:

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

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

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

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

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

(C) acquire a financial interest in, or otherwigetme actively involved with, any
Competitive Business, directly or indirectly, asiadividual, partner, stockholder, officer,
director, principal, agent, trustee or consultant;

(D) interfere with, or attempt to interfere withydiness relationships (whether formed
before, on or after the date of this Agreementjveen the Company or any of its Affiliates and
customers, clients, suppliers partners, membeirsvestors of the Company or its Affiliates.

(i) Notwithstanding anything to the contrary inis Agreement, 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 natiomalregional stock exchange or on the over-the-aunt
market if Executive (i) is not a controlling Persafip or a member of a group which controls, sucts®e
and (ii) does not, directly or indirectly, own 5%raore of any class of securities of such Person.

(iv) During the Restricted Period, Executive wiithwhether on Executive’s own behalf or on
behalf of or in conjunction with any Person, dikgatr indirectly:

(A) solicit, interview, encourage, or take any athetion that would tend to influence in ¢
manner any employee of the Company or its Affiatie leave the employment of the Company
or its Affiliates (other than as a result of a gahadvertisement of employment made by
Executive’s subsequent employer or business, mettid at any such employee); or
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(B) hire any such employee who was employed byObpany or its Affiliates as of the
Termination Date or who left the employment of @@mpany or its Affiliates coincident with,
or within one year prior to or after, the TermioatiDate.

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

b. It is expressly understood and agreed that adth&xecutive and the Company consider the
restrictions contained in this Section 8 to be oeasle, if a final judicial determination is madgedcourt
of competent jurisdiction that the time or ternta@r any other restriction contained in this Agreginis an
unenforceable restriction against Executive, tlowigions of this Agreement shall not be rendered bot
shall be deemed amended to apply as to such maxtimerand territory and to such maximum extent as
such court may judicially determine or indicatébtoenforceable. Alternatively, if any court of caetgnt
jurisdiction finds that any restriction containedtiis Agreement is unenforceable, and such résinic
cannot be amended so as to make it enforceable fieging shall not affect the enforceability ofyaof
the other restrictions contained herein.

c. Prior to the commencement thereof, Executivéprdvide written notice to the Company of any
employment or other activity that would potentialiplate the provisions of Sections 7 or 8 and, if
Executive wishes to do so, Executive may ask ther@to modify or waive the protections of this
Section 8, but nothing in this Agreement shall timiany manner the Board’s absolute discretiontaato
so.

9. Enforcement of Promises Concerning the Protectiath@ Company’s Confidential Information and
Goodwill. Executive acknowledges and agrees that the Coytgypeamedies at law for a breach or threatened
breach of any of the provisions of Section 7 orti®ec8 would be inadequate and the Company wouleisu
irreparable damages as a result of such breadtreatened breach. In recognition of this fact, Etiee agrees
that, in the event of such a breach in or threatdmeach, in addition to any remedies at law, tben@any,
without posting any bond, shall be entitled to absguitable relief in the form of specific perfoance,
temporary restraining order, temporary or permairganction or any other equitable remedy which ritagn
be available. In addition, and without limiting tB@mpany’s ability to obtain such equitable rellekecutive
shall not be entitled to any Change In Control Payhif Executive materially violates the provisiarfs
Sections 7 or 8 and, to the extent that such patsifeve already been made, Executive shall rep&hahge
In Control Payments immediately upon demand byGbmpany.

10. Section 409A Acknowledgement and Reledsgecutive understands that payments under this
Agreement are potentially subject to Section 409#e Code and that if this Agreement does nosBatin
exception to Code Section 409A or does not comjilly the requirements of Section 409A and the applie
guidance thereunder, then Executive may incur agviex consequences under Section 409A. Executive
acknowledges and agrees that (a) Executive isysmeponsible for all obligations arising as a hesftithe tax
consequences associated with payments under tiheefgnt including, without limitation, any taxesterest
or penalties associated with Section 409A, (b) Hitee is not relying upon any written or oral stagnt or
representation by the Company or any Affiliate #udy or any of their respective employees, diregtofficers,
attorneys or agents (collectively, tHteompany Parties”) regarding the tax effects associated with the
execution of this Agreement and the payment urtdsrAgreement, and (c) in deciding to enter inis th
Agreement, Executive is relying on his or her owdgment and the judgment of the professionalssbhher
choice with whom Executive has consulted. Executieeby releases, acquits and forever discharges th
Company Parties from all actions, causes of actismss, debts, obligations, liabilities, claimanthges, losse
costs and expenses of any nature whatsoever, kapwnknown, on account of, arising out of, or ity aray
related to the tax effects associated with the @@t of this Agreement and any payment hereunder.

11. Miscellaneous

a. Governing Law; Jurisdiction; VenueThis Agreement shall be governed by and constiued
accordance with the laws of the State of Texadowit regard to conflicts of laws principles thereffy
action concerning or relating to this Agreementlidtwfiled only in the federal and state courtsirgy in
Dallas County, Texas.

11




b. Entire Agreement; Amendment§.his Agreement contains the entire understandfrige parties
with respect to any Change In Control or the subjeatter of this Agreement, provided however, that
effects of a change in control pursuant to the Ldagn Incentive Award Agreements shall be governg
the terms of such agreements and shall not betedfdxy this Agreement.

c. No Waiver. The failure of a party to insist upon strict adiree to any term of this Agreement, or
any term of any agreement with any other emplogeeny occasion shall not be considered a waiver of
such party’s rights or deprive such party of tlyhtithereafter to insist upon strict adherencé&b term or
any other term of this Agreement.

d. Severability. In the event that any one or more of the prowisiof this Agreement shall be or
become invalid, illegal or unenforceable in anypeg, the validity, legality and enforceability tbe
remaining provisions of this Agreement shall notffected thereby.

e. Assignment. This Agreement, and all of Executive’s rights aluties hereunder, shall not be
assignable or delegable by Executive. Any purpaatesignment or delegation by Executive in violatién
the foregoing shall be null and void ab initio arfcho force and effect. This Agreement may be assig
in whole or in part, by the Company to a Personciiis an Affiliate or a successor in interest imala
substantial part of the business operations o€Citrapany. Upon such assignment, the rights and
obligations of the Company hereunder shall becdragights and obligations of such Affiliate or sesso
Person.

f. Successors; Binding Agreemernthis Agreement shall inure to the benefit of &redinding upon
personal or legal representatives, executors, asdlrators, successors, heirs, distributees, deviand
legatees.

g. Notice. For the purpose of this Agreement, notices ahdthér communications provided for in
the Agreement shall be in writing and shall be degmo have been duly given when delivered by hand o
overnight courier or three (3) days after it hasrbmailed by United States registered mail, retaceipt
requested, postage prepaid, addressed to the tiespaddresses set forth below in this Agreemanto o
such other address as either party may have figaighthe other in writing in accordance herewéttgept
that notice of change of address shall be effectivg upon receipt.

If to the Company:

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

If to Executive:

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

h. Cooperation. Executive shall provide Executive’s reasonablepepation in connection with any
action or proceeding (or any appeal from any aaioproceeding) which relates to events occurrimgng)
Executive’s employment hereunder.

i. Withholding Taxes.The Company may withhold from any amounts payablger this Agreement
such Federal, state and local taxes as may bereelgioi be withheld pursuant to any applicable law o
regulation.

j. Counterparts. This Agreement may be signed in counterpartd) edevhich shall be an original,
with the same effect as if the signatures theratbtereto were upon the same instrument.

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

above written.

EXECUTIVE:

By: /s/ Michael L. Summers

Celanese Corporation:

By: /s/ David N. Weidman

Michael L. Summer:

Date: August 12, 200

David N. Weidmar

Date: August 1,200
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EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT
AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (the “Comy3, 1601 West LBJ Freeway, Dallas, Texas 75234 an
Michael L. Summers, his or her heirs, executormiagstrators, successors, and assigns (“Executieater into thi
Agreement and General Release (the “Release”) gied: @s follows:

1. Last Day of Employment (Separation DateThe last day of employment with the Company ris§irt
Date] (the “Separation Date”).

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

a. Change In Control Payment The Company will pay the Change In Control Payihas defined
in the Change In Control Agreement between the Gom@and Executive dated on or about June 5, 2008
(the “CIC Agreement”} ( and provide the reimbursements set forth in the &greement. Executive
agrees that such payments are the exclusive pagrdeatto Executive arising out of the separation of
Executive’s employment.

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

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

3. No Consideration Absent Execution of this Ageem Executive understands and agrees that
he/she would not receive the consideration spekifieParagraph “2” above, unless the Executivessthis
Agreement and General Release on the signaturevptlgmut having revoked this Release pursuant to
paragraph 14 below and the fulfillment of the preesi contained herein.

4. General Release of ClaimsExecutive knowingly and voluntarily releases &mever discharges the
Company and its Affiliates, together with its predssors, successors and assigns and the currefolr ared
employees, officers, directors and agents the@lectively, the “Released Parties”), of and frany and all
claims, known and unknown, asserted and unassérxedutive has or may have as of the date of ekatof
this Release to the full extent permitted by lawall countries and jurisdictions in which the Reded Parties
conduct their respective business, including bafindted to the United States of America. Notwitrsding
anything to the contrary herein, it is expresslgenstood and agreed that the terms and conditibasyolong-
Term Incentive Awards shall continue to be goverbgdhe applicable Long-Term Incentive Award
Agreements and shall not be affected by this Releas

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

(a) any action arising under or relating to anyefadior state statute or local ordinance, such as:
« Title VII of the Civil Rights Act of 1964

» The Civil Rights Act of 1991
» Sections 1981 through 1988 of Title 42 of the Ushistates Code
» The Employee Retirement Income Security Act of 1¢

( 1 All capitalized terms shall have the same meaniget forth in the CIC Agreement, unless otheraiated.
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» The Immigration Reform and Control At

» The Family and Medical Leave Ac

» The Americans with Disabilities Act of 199

» The Age Discrimination in Employment Act of 19¢

» The Workers Adjustment and Retraining Notificatidet;
» The Occupational Safety and Health A

» The Sarban«Oxley Act of 2002,

» The Texas Commission on Human Rights /

» The Texas Minimum Wage La\

e Equal Pay Law for Texas; al

» The Vocational Rehabilitation Ac

(b) any other national, federal, state, provinedooal civil or human rights law, or any other &bc
state, province, national or federal law, regulato ordinance; or any law, regulation or ordinaota
foreign country, including but not limited to thederal Republic of Germany and the United Kingdom;

(c) any action under public policy, contract, te@mmon law or equity, including, but not limitem t
claims based on alleged breach of an obligaticsuty arising in contract or tort, such as breach of
contract, fraud, quantum meruit, invasion of prigagrongful discharge, defamation, infliction of
emotional distress, assault, battery, maliciousgeation, false imprisonment, harassment, negligenc
gross negligence, and strict liability;

(d) any claim for lost, unpaid, or unequal wagedary, or benefits, including, without limitatioany
claim under the Fair Labor Standards Act, the EygédoRetirement Income Security Act, the Equal Pay
Act, the Texas Minimum Wage Law, the Texas Equgl Baw, or any other local, state, or federal s&atut
concerning classifications, wages, salary, or benéficluding calculations and deductions relating
same, as well as the employment, labor and benafits and regulations in all countries in additiorihe
United States of America, including but not limitedthe United Kingdom and the Federal Republic of
Germany; and

(e) any other claim regardless of the forum in \htanight be brought, if any, which Executive has,
might have, or might claim to have against anyhefReleased Parties, for any and all injuries, harm
damages, wages, benefits, salary, reimbursemeamaltjes, costs, losses, expenses, attorneys’ fees,
and/or liability or other detriment, if any, whaés@r and whenever incurred, suffered, or claimethby
Executive.

6. Affirmations. Executive affirms that he/she has not filed, eau® be filed, or presently is a party to
any claim, complaint, or action against the Reldd@arties in any forum or form, provided that tRelease
shall not affect the rights or responsibilitiestlod Equal Employment Opportunity Commission, or ather
federal, state, or local authority with similar pesasibilities (collectively, the “Commission”) tmforce any
employment discrimination law, and that this Redesisall not shall affect the right of Executivdite a charge
of discrimination with the Commission or participat any investigation. However, Executive waiveg Hght
to participate in any payment or benefit arisimapirany such charge, claim, or investigation.

Executive further affirms that he/she has repoaiétdours worked as of the date of this Releasehasd
been paid and/or has received all leave (paid paidl), compensation, wages, bonuses, commissions,
and/or benefits to which he/she may be entitledthatino other leave (paid or unpaid), compensati@ges,
bonuses, commissions and/or benefits are due theimexcept as provided specifically in this Retea
Executive furthermore affirms that he/she has noakmworkplace injuries or occupational diseaseshaxd
been provided and/or has not been denied any lkeguested under the Family and Medical Leave Act.
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Executive reaffirms that he or she will comply fully with Sections 7 through 9 of the CIC Agreemen
and that, if he or she violates such provisions, latonsideration paid hereunder will be immediatelydue
and payable back to the Company.

7. Governing Law and Interpretatian This Release shall be governed and conformeddordance
with the laws of the State of Texas, without regards conflict of laws provision. In the evenetExecutive or
Company breaches any provision of this Release;ixe and Company affirm that either may institate
action to specifically enforce any term or termsto$ Release. Should any provision of this Reldssdeclare
illegal or unenforceable by any court of compefarisdiction and cannot be modified to be enfordeab
excluding the general release language, such poovihall immediately become null and void, leaving
remainder of this Release in full force and effect.

8. Nonadmission of Wrongdoing The parties agree that neither this Releasehaofutrnishing of the
consideration for this Release shall be deemedmstoued at anytime for any purpose as an admigsion
Company of any liability or unlawful conduct of akind.

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

10. NonDisparagement Executive agrees not to disparage, or make digjpay remarks or send any
disparaging communications concerning, the Compiéhyeputation, its business, and/or its diregtoficers
and managers. Likewise the Company’s senior manageagrees not to disparage, or make any disparagin
remark or send any disparaging communication corregfExecutive, his reputation and/or his business.

11. Future Cooperation after Separation DateAfter separation, Executive agrees to make ressen
efforts to assist Company including but not limitedassisting with transition duties, assistinghwssues that
arise after separation of employment and assistittgthe defense or prosecution of any lawsuitlame. This
includes but is not limited to providing depositi@stimony, attending hearings and testifying omalifeof the
Company. The Company will reimburse Executive msonable time and expenses in connection with any
future cooperation after the separation date. Tangexpenses can include loss of pay or using ieactine at
a future employer. The Company shall reimburseetkecutive within thirty (30) days of remittance by
Executive to the Company of such time and expeimsesred, but in no event later than the end of the
Executive’s tax year following the tax year in whithe Executive incurs such time and expensesacid s
reimbursement obligation shall remain in effectffee years and the amount of expenses eligible for
reimbursement hereunder during Executive’s tax yéhnot affect the expenses eligible for reimtemrent in
any other tax year.

12. Injunctive Relief Executive agrees and acknowledges that the Comp#irbe irreparably harmed
by any breach, or threatened breach by him/hdrisfXgreement and that monetary damages would dmskyr
inadequate. Accordingly, he/she agrees that irteat of a breach, or threatened breach by hinoheis
Agreement the Company shall be entitled to appiyrfonediate injunctive or other preliminary or etghie
relief, as appropriate, in addition to all othemealies at law or equity.

13. Review Period Executive is hereby advised he/she has untiefirate], twenty-one (21) calendar
days, to review this Release and to consult withtsorney prior to execution of this Release. Exigelagrees
that any modifications, material or otherwise, maulthis Release do not restart or affect in anpmea the
original twenty-one (21) calendar day consideragieriod.

14. Revocation Period and Effective Datdn the event that Executive elects to sign angrneto the
Company a copy of this Agreement, he/she has agefiseven (7) days (the “Revocation Period”)dafing
the date of such execution to revoke this Relesfser, which time this agreement will become effeetithe
“Effective Date”) if not previously revoked. In cedfor the revocation to be effective, written netmust be
received by the Company no later than close ofrtassi on the seventh day after the Executive sigas t
Release at which time the Revocation Period shalle.
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15. Amendment This Release may not be modified, altered or ghdrexcept upon express written
consent of both parties wherein specific referéacrade to this Release.

16. Entire Agreement This Release sets forth the entire agreementdegtithe parties hereto, and fully
supersedes any prior obligation of the Company¢dBxecutive. Executive acknowledges that he/skabt
relied on any representations, promises, or agreenoé any kind made to him/her in connection with
his/her decision to accept this Release, excephfige set forth in this Release.

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

EXECUTIVE: Celanese Corporation:

By:

: By:
Michael L. Summer

Date: Date:
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EXHIBIT B

[List of Works]
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Exhibit 10.2

) Celanese

AGREEMENT AND GENERAL RELEASE

Celanese Corporation, its Subsidiaries and itdiAféis, (“‘Employer” or “Company”), 1601 West LBJdeway,
Dallas, Texas 75234 ar@urtis S. Shaw, his heirs, executors, administrators, succesaosassigns (“Employeg”
agree that:

1. Last Day of Employment (Separation Date)he last day of employment with Celanese will be
March 31, 2009, or such earlier date mutually agpéeto both the Employer and Employee (the “Sejmara
Date”).

2. Consideration In consideration for signing this Agreement &eheral Release and compliance with
the promises made herein, Employer and Employeseagr

a. Voluntary Resignation Employee agrees to voluntarily resign from timepioyer effective on the
Separation Date. Effective as of the close of lssron such Separation Date, Executive will reBign
all positions he holds as a corporate officer ef@ompany (including without limitation any posit®as
an officer, employee and/or director), and frompalitions held on behalf of the Company (e.g el
board memberships, internal committee positions).

b. Separation Pay Pursuant to the terms of your offer letter dd¢tdch 18, 2005, the Company v
pay an amount equal to your current annual baseysplus target bonus, for a total payment of $4,080
less any lawful deductions. Such amount shall k& ipanstallments as follows; (i) the first indtaknt in
the amount of $517,500 (representing 50% of the fmtyment) will be paid immediately upon the
commencement of the “payment period”, and (ii) s@aining $517,500 will be paid in thirteen
(13) substantially equal (bi-weekly) installmerttattbegin upon the commencement of the “payment
period”. For purposes of this Section 2(b), theytpant period” shall mean the period beginning an th
earlier of (i) October 1, 2009, or (ii) the dateighis six (6) months and one day following the &agion
Date, whichever is applicable, subject to executibthis Agreement.

c. Bonus. Employee will be eligible to receive a bonus @atyfor 2008, and a prorated bonus payout
for 2009 (based on the full months of service catga during 2009), under the same terms and cond|
and will be paid at the same time as other sinyilsituated executives who receive a bonus payaut fo
these performance years. The 2008 bonus payoube&viaid to the Employee during the 2009 calendar
year but in no event later than March 15, 2009,taed2009 bonus payout will be paid to the Employee
during the 2010 calendar year but in no event ki@n March 15, 2010. The 2008 and prorated 20094
payouts will be based on Company performance withwdification for Employee’s individual
performance.

d. Deferred Compensation Notwithstanding anything to the contrary in @ployee’s 2007
Deferral Agreement dated April 2, 2007, the Empkoghall be 100% vested in his Restructured Account
under the Celanese Corporation Deferred CompemsBtan and the balance of such account (as adjusted
for notional investment earnings in accordance Bitistion 2(b) of the Deferral Agreement), and the
amount of any Top-Up Payment under Section 3(Isuch agreement, shall be paid to the Employee in a
single cash payment on the earlier of (i) Octohe2QD9 or (ii) the date which is six (6) months ame da
following the Separation Date, whichever is apgilea

e. Equity Awards In addition to the Time Options and Performa@gdions that have previously
vested under the Employee’s respective NonqualBietk Option Agreements dated April 18, 2005 and
October 10, 2005, and as each agreement was amefidetive April 2, 2007 under the terms of such
agreements, the Employee will (i) vest in 40,000asted Time Options on December 31, 2008, (ii) irest
the remaining 40,000 unvested Time Options on M&dcH2009, under the terms of such agreements,




and (iii) vest in the remaining 75,000 unvesteddtarance Options on December 31, 2008 under tines

of such agreements. Once vested, all Time OptindsP&rformance Options shall be exercisable by the
Employee through December 31, 2010. Meanwhile,yantto the terms of the Employee’s Performance-
Based Restricted Stock Unit Agreement dated AprdD7 (the “RSU Agreement”), the Employee will,
depending on the Employer’s actual financial ressfdt the Performance Period that commenced on
April 1, 2007 and continues through December 31020est in the prorated portion of the RSUs
determined under Section 3(c)(ii)(y) of such agreetrand all remaining RSUs shall be canceled. Such
vested RSUs, if any, shall be distributed to Emetoyo later than March 15, 2011, in the manner e

by Section 4 of the RSU Agreement.

f. Change in Control Event In the event that a Change in Control ProtecBeriod (as defined in tl
Employee’s Change in Control Agreement dated Alr008) commences prior to the Separation Date,
the Employee will be entitled to receive any addlitil separation benefits that are triggered theireby
accordance with the terms outlined in the Employ&#iange in Control Agreement dated April 1, 2008,
but only to the extent that such additional sefamatenefits are incremental to the separation fitsne
specified in this Paragraph “2".

g. Relocation Costs Employer waives any obligation for the Employeeeimburse the Company
for relocation costs paid by the Company.

h. Pension and 401(k) Plan VestingEmployee is 100% vested in the Company casmbalpension
and 401(k) plans.

i. Unused Vacation Employee will be entitled to four (4) weeks viiaa for 2009, regardless of the
actual months of service completed in 2009. The IBygp will pay to Employee wages for any unused
vacation for 2009 and any vacation carried ovemf@D08 under the standard procedure for calculatimg
paying any unused vacation to separated employéesgross amount due to Employee, less any lawful
deductions, will be payable on the earlier of (§t@er 1, 2009 or (ii) the date which is six (6)ntis and
one day following the Separation Date, whicheveppglicable, subject to the Employee providing the
details of any vacation days utilized during 2008 2009 through the exit interview process.

j- Company Benefit PlansHealthcare & dental coverage will continue utité last day of the month
in which Employee separates, in this case Marcl28Q9, according to Employeeturrent health & dent
plan elections. All other normal company programg.( life insurance, long term disability, 401(k)
contributions, etc.) will continue through the dafeesignation.

k. COBRA Reimbursement and Continued Medical Plan @gee If the Employee is not eligible
for retiree medical coverage under the terms ofmployer’s retiree medical plan on the date of his
separation and the Employee elects to continuedvisrage (and the coverage of his eligible family
members) under the Employsihedical and dental plans for active employeesyaunt to the requiremel
of the Consolidated Omnibus Reconciliation Act 88%, as amended (“COBRA”), the Employer shall
reimburse the Employee for each monthly COBRA ptempaid by the Employee for a period of twelve
(12) months following the date of Employee’s sepiara or through March 31, 2010, whichever is later
Following the expiration of the Employee’s COBRAvetage, the Employee may continue his coverage
(and the coverage of those eligible family memivgrse have exhausted their COBRA coverage) under the
Employer’s medical plan for active employees utitd Employee attains age 65 provided that the
Employee pays each required monthly premium na thtn the thirtieth (30) day of the calendar month
for which such monthly premium is due. The requimeshthly premium for this continued medical plan
coverage shall be the greater of (i) the monthh\B&®@ premium under the Employer’s medical plan for
active employees or (ii) the monthly retiree premiunder the Employer’'s medical plan for retirees, a
applicable to the type of coverage elected by tmplByee for each month of the Employee’s continued
medical plan coverage. This right to continue maiditan coverage beyond the COBRA coverage period
shall terminate as of the first day of the calendanth for which the Employee fails to timely pagt
required monthly premium in full.




I. Unemployment Employer will not contest any unemployment clsimade by the Employee.

m. Return of Company PropertyEmployee will surrender to Employer, on his lday of
employment, all company materials, including, bott limited to his company car, laptop computer, o
credit card, calling cards, etc. Employee will beponsible for resolving any outstanding balancethe
company credit card.

n. Withholding. The payments and other benefits provided undeireement shall be reduced
applicable withholding taxes and other lawful deéhrs.

3. No Consideration Absent Execution of this AgreemeBmployee understands and agrees that he
would not receive the monies and/or benefits spgtih Paragraph “2” above, unless the Employeessibis
Agreement and General Release on the signaturevptigmut having revoked this Agreement and General
Release pursuant to paragraph 15 below and thnmght of the promises contained herein.

4. General Release of ClaimsEmployee knowingly and voluntarily releases &rédver discharges, to
the full extent permitted by law, in all countriéscluding but not limited to the U.S., U.K. andi@&ny, the
Employer, its parent corporation, affiliates, sulieiies, divisions, predecessors, successors aighasand the
current and former employees, officers, directord agents thereof (collectively referred to thromggthe
remainder of this Agreement as “Employed},and from any and all claims, known and unknoasserted ar
unasserted, Employee has or may have against Eer@syof the date of execution of this Agreemedt an
General Release, including, but not limited to, aligged violation of:

« Title VII of the Civil Rights Act of 1964, as ameed}

» The Civil Rights Act of 1991

» Sections 1981 through 1988 of Title 42 of the Whigtates Code, as amend
» The Employee Retirement Income Security Act of 1@&lamende
» The Immigration Reform and Control Act, as amenc

» The Americans with Disabilities Act of 1990, as amied,;

» The Age Discrimination in Employment Act of 1968,amendec

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

» The Sarban«Oxley Act of 2002,

» The Texas Civil Rights Act, as amend

» The Texas Minimum Wage Law, as amenc

» Equal Pay Law for Texas, as amenc

» Any other federal, state or local civil or humaghts law, or any other local, state or federal law,
regulation or ordinance; or any law, regulatioroatinance of a foreign country, including but not
limited to the Federal Republic of Germany andUuinéed Kingdom.

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

» The employment, labor and benefits laws and reiguiatn all countries in addition to the U.S. indilog
but not limited to the U.K. and Germar

» Any claim for costs, fees, or other expenses irplydttorney’ fees incurred in these matte

5. Affirmations. Employee affirms that he has not filed, causeblet filed, or presently is a party to any
claim, complaint, or action against Employer in &owum or form. Provided, however, that the foregpiloes
not affect any right to file an administrative cpamwith the Equal Employment Opportunity Commission
(“EEOC™), subject to the restriction that if anycbucharge is filed, Employee agrees not to vidiage




confidentiality provisions of this Agreement and j[oyee further agrees and covenants that shouda hay
other person, organization, or other entity fileaige, claim, sue or cause or permit to be fileddmarge with
the EEOC, civil action, suit or legal proceedingiagt the Employer involving any matter occurringay time
in the past, Employee will not seek or accept agmggnal relief (including, but not limited to, measy award,
recovery, relief or settlement) in such chargeil eigtion, suit or proceeding.

Employee further affirms that he has reported allrs worked as of the date of this release andéeas
paid and/or has received all leave (paid or unpamnpensation, wages, bonuses, commissions, aneliefits
to which he may be entitled and that no other Idga#& or unpaid), compensation, wages, bonuses,
commissions and/or benefits are due to him, exagjprovided in this Agreement and General Release.
Employee furthermore affirms that he has no knowankglace injuries or occupational diseases andkas
provided and/or has not been denied any leave stegieinder the Family and Medical Leave Act.

6. Confidentiality. Except as may be required by law, Employee angl&yer agree not to disclose any
information regarding the existence or substandtisfAgreement and General Release, except tepoigse,
tax advisor, and an attorney with whom Employeeosks to consult regarding his consideration of this
Agreement and General Release.

Employee agrees and recognizes that any knowledigéoomation of any type whatsoever of a
confidential nature relating to the business ofEngployer or any of its subsidiaries, divisionsaffiliates,
including, without limitation, all types of tradeaets, client lists or information, employee listanformation,
information regarding product development, marlgpians, management organization, operating psliocie
manuals, performance results, business plans,dialacords, or other financial, commercial, basimor
technical information (collectively “Confidentiahfformation”), must be protected as confidential, capied,
disclosed or used other than for the benefit ofBhmployer at any time unless and until such knogdedr
information is in the public domain through no wgéul act by Employee. Employee further agrees oot t
divulge to anyone (other than the Employer or aengpns employed or designated by the Employer)jgtubr
make use of any such Confidential Information withihe prior written consent of the Employer, exdapan
order of a court having competent jurisdiction nder subpoena from an appropriate government agency

7. Noncompetition/Norsolicitation. Employee acknowledges and recognizes the higirypetitive
nature of the business of the Employer. Withoutekggress written permission of Celanese, for aopenf
(52) weeks, following the Effective Date (the “Résted Period”), Employee acknowledges and agreatshe
will not: (i) directly or indirectly solicit salesf like products similar to those produced or smjdEmployer; or
(ii) directly engage or become employed with angibess that competes with the business of Celanese,
including but not limited to: direct sales, supphain, marketing, or manufacturing for a produdgsroducts
similar to those produced or licensed by Celankesaddition, for (2) years, Employee will not ditkycor
indirectly solicit employees of Celanese for emphaynt. However, nothing in this provision shall riest
Employee from owning, solely as an investment, isibtraded securities of any company which is eyaghin
the business of Celanese if Employee (i) is nair@rolling person of, or a member of a group wigohtrols;
and (ii) does not, directly or indirectly, own 5%roore of any class of securities of any such compa

8. Governing Law and Interpretation This Agreement and General Release shall bergegeand
conformed in accordance with the laws of the StafEexas, without regard to its conflict of lawspision. In
the event the Employee or Employer breaches anyigion of this Agreement and General Release, Eyago
and Employer affirm that either may institute atiacto specifically enforce any term or termslast
Agreement and General Release. Should any providittis Agreement and General Release be declared
illegal or unenforceable by any court of compejarisdiction and cannot be modified to be enfordeab
excluding the general release language, such poovéhall immediately become null and void, leaving
remainder of this Agreement and General Releasdliforce and effect.

9. Nonradmission of Wrongdoing The parties agree that neither this Agreemedi@eneral Release nor
the furnishing of the consideration for this Retkeakall be deemed or construed at anytime for anygse as
an admission by Employer of any liability or unlav€onduct of any kind.




10. Neutral Reference If contacted by another organization, the Emetayill only provide dates of
employment and that the Employee voluntarily res@yfrom the Company.

11. Non-Disparagement Employee agrees not to disparage, or make digpay remarks or send any
disparaging communications concerning, the Empldygreputation, its business, and/or its direstofficers,
managers. Likewise the Employer’s senior manageiagmtes not to disparage, or make any disparaging
remark or send any disparaging communication coregfEmployee, his reputation and/or his business.

12. Future Cooperation after Separation DateA\fter separation, Employee agrees to make redden
efforts to assist Company including but not limitedassisting with transition duties, assistinghwgsues that
arise after separation of employment and assistittgthe defense or prosecution of any lawsuitlame. This
includes but is not limited to providing depositi@stimony, attending hearings and testifying omalifeof the
Company. The Company will reimburse Employee fasomable time and expenses in connection with any
future cooperation after the separation date. Taneexpenses can include loss of pay or using ieactine at
a future employer. The Company shall reimbursectimployee within 30 days of remittance by Employeéht
Company of such time and expenses incurred, but ievent later than the end of the Employee’s &aty
following the tax year in which the Employee incatgh time and expenses and such reimbursemegttibh
shall remain in effect for five years and the antafrexpenses eligible for reimbursement hereuddeng
Employee’s tax year will not affect the expenségilgle for reimbursement in any other tax year.

13. Injunctive Relief Employee agrees and acknowledges that the Ermplall be irreparably harmed
by any breach, or threatened breach by him ofAgigement and that monetary damages would be grossl|
inadequate. Accordingly, he agrees that in the tesea breach, or threatened breach by him ofAlgieement
the Employer shall be entitled to apply for immeelismjunctive or other preliminary or equitableiegl as
appropriate, in addition to all other remediesaat br equity.

14. Review Period Employee is hereby advised he has until Oct&beP008, or twenty-one
(21) calendar days, to review this Agreement andeG® Release and to consult with an attorney poior
execution of this Agreement and General Releas@l@me agrees that any modifications, material or
otherwise, made to this Agreement and General Belda not restart or affect in any manner the iogigi
twenty-one (21) calendar day consideration period.

15. Revocation Period and Effective Datén the event that Employee elects to sign ahdmeo the
Company a copy of this Agreement, he has a pefiséwen (7) days (the “Revocation Period”) follogithe
date of such execution to revoke this Agreement@eneral Release, after which time this agreeméht w
become effective (the “Effective Date”) if not prewsly revoked. In order for the revocation to lffective,
written notice must be received by the CompanyaterIthan close of business on the seventh daythée
Employee signs this Agreement and General Reldagbieh time the Revocation Period shall expire.

16. Amendment This Agreement and General Release may not lofified, altered or changed except
upon express written consent of both parties whespeécific reference is made to this AgreementGenderal
Release.

17. Entire Agreement This Agreement and General Release sets fogtkrilire agreement between the
parties hereto, and fully supersedes any priogahittn of the Employer to the Employee. Employee
acknowledges that he has not relied on any reptasems, promises, or agreements of any kind mediént in
connection with his decision to accept this Agreenaad General Release, except for those setifotttis
Agreement and General Release.

18. HAVING ELECTED TO EXECUTE THIS AGREEMENT AND G¥ERAL RELEASE, TO
FULFILL THE PROMISES AND TO RECEIVE THE SUMS AND B¥EFITS IN PARAGRAPH “2”
ABOVE, EMPLOYEE FREELY AND KNOWINGLY, AND AFTER DUECONSIDERATION, ENTERS
INTO THIS AGREEMENT AND GENERAL RELEASE INTENDING ® WAIVE, SETTLE AND
RELEASE ALL CLAIMS HE HAS OR MIGHT HAVE AGAINST EMROYER.




IN WITNESS WHEREOF, the parties hereto knowingly aoluntarily executed this Release as of the date
forth below.

EXECUTIVE: Celanese Corporation:

By: /s/ Curtis S. Shaw By: /s/ Michael Summers
Curtis S. Shav

Date: September 25, 2008 Date: September 25, 2008



Exhibit 10.3

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

SIGN-ON RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AWARD AGREEMENT is made effective as of Jul$,2008 (the “Date of Grant”), between Celanese
Corporation (the “Company”) ardichael L. Summers(the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the Plan (asettfislow), the terms of which are hereby incorpeatat
by reference and made a part of this Award Agre¢nzenl

WHEREAS, the Compensation Committee (the “Comniijthas determined that it would be in the best
interests of the Company and its stockholders antgo the Participant a Sign-on Restricted Stook Bward,
subject to the terms set forth herein, which avedyall constitute an “Other Stock-Based Award” parguo
Section 8 of the Plan;

NOW, THEREFORE, in consideration of the mutual cougs hereinafter set forth, the parties agreeltsafs:

1. Definitions. Whenever the following terms are used in thise®gnent, they shall have the meanings set
forth below. Capitalized terms not otherwise ddfierein shall have the same meanings as in time Pla

(a) “Cause” shall mean (i) your willful failure to perform youdluties hereunder (other than as a result of
total or partial incapacity due to physical or naiitness) for a period of thirty (30) days follovg written
notice by the Company to you of such failure; ¢dnviction of, or a plea of nolo contendere to,&xglony
under the laws of the United States or any staeetf or any similar criminal act in a jurisdictiontside the
United States or (y) a crime involving moral tuygié; (i) your willful malfeasance or willful mismduct
which is demonstrably injurious to the Company) émy act of fraud by you; (v) any material viotatiof the
Company’s code of conduct; (vi) any material vimatof the Company’s policies concerning harassment
discrimination; (vii) your conduct that causes miafeharm to the business reputation of the Company
(viii) your breach of the Confidentiality and Nore@pete Covenants.

(b) “Good Reason”shall mean any of the following conditions whicltors without your consent: (i) a
material diminution in your base salary or annu@ius opportunity; (ii) a material diminution in yoauthority,
duties or responsibilities (including status, a#fi¢title and reporting requirements); (iii) a nnetlechange in th
geographic location at which you must perform yduties; (iv) the failure of the Company to pay
compensation or benefits when due;, or (v) anyradlhon or inaction that constitutes a materialdoh by the
Company of this letter agreement. The conditiorscdleed above will not constitute “Good Reasanfess yol
provide written notice to the Company of the exis&of the condition described above within nin@g) days
after the initial existence of such condition. tiddion, the conditions described above will notstitute ‘Gooc
Reason” unless the Company fails to remedy theitondvithin a period of thirty (30) days after ept of the
notice described in the preceding sentence. I0dmmpany fails to remedy the condition within theipe
referred to in the preceding sentence, you mayitet@ your employment with the Company for “Goods@n”
within the next thirty (30) days following the exaiion of the cure period.

(c) “Performance Target"shall mean progress towards, or achievement afetesmined in the sole
discretion of the Chief Executive Officer of ther@pany, the following objectives:

(i) The implementation of the new HR global infoitina system;
(ii) The establishment of a world class HR team;

(iii) The development and execution of a plan tmdpthe Company’s HR function to world class
performance standarc




(d) “Plan” shall mean the Celanese Corporation 2004 StoclktiveePlan, as amended from time to tii

(e) “Total Disability” shall be determined by regulation of the Commiftem time to time in its sole
discretion.

2. Grant of Restricted Stock Units The Company hereby grants to the Participamjestito adjustment as
set forth in the Plan, (i) 21,000 time-vesting Rettd Stock Units (the “Time RSUs”) and (ii) 9,0p6rformance-
vesting Restricted Stock Units (the “Performancé&JBSand together with the Time RSUs, the “RSUsHheTRSUs
shall be subject to the terms and conditions ¢t teerein.

3. Vesting of Restricted Stock Units

(a) General.

(i) Subject to Sections 3(b) and 3(c) below, arfgjextt to the Participant’s continued Employment
with the Company and its Affiliates, fifty perce®0%) of the Time RSUs granted pursuant to this
Agreement shall vest on each of June 5, 2009 amel 2010 (each such date being referred to as a
“Vesting Date”). Each period between the Date ddiirand a Vesting Date shall be referred to hexgia
“Vesting Period.”

(i) Subject to Sections 3(b) and 3(c) below, anbdjsct to the Participant’s continued Employment
with the Company and its Affiliates, up to fifty fpent (50%) of the Performance RSUs granted putga
this Agreement shall vest on each Vesting Datdécektent that the Performance Target for such
Performance RSU is achieved for the vesting pegiating on such Vesting Date.

(b) Change in Control Upon the occurrence of a Change in Control, R&Jthe extent not previously
canceled, shall become fully vested.

(c) Termination of Employment

(i) General. Except as provided in paragraph (ii) belowh# Participant's Employment with the
Company and its Affiliates terminates for any reggsbe RSUs, to the extent not then vested, skall b
immediately canceled by the Company without corrsitilen.

(i) In the event that at any time prior to theelathere the RSUs covered by this Agreement shall
become fully vested (100%) as outlined in paragi#(ah above, the Participant’s Employment is
terminated (x) by the Company without Cause, (yjHgy/Participant with Good Reason, or (z) due o th
Participant’s death or Total Disability, then:

(1) all Time RSUs shall become immediately andomddtionally vested; and

(2) the number of Performance RSUs which becorstedgrounded up to the nearest number
of whole shares) with respect to each incompletstixig Period on such termination date shall be
equal to the product of (1) the number of PerforoeaRSUs granted hereunder, as adjusted if
applicable, multiplied by (2) a fraction the nunteraof which is the number of full months during
any such Vesting Period through and including tae @f termination and the denominator of which
is the number of full months in each respectivetvgsPeriod.

The RSUs that vest under this paragraph 3(c)(@)l &fe issued as soon as practicable, but in notésater
than 21/ 2months after the end of the calendar year in wthehParticipant's employment with the Company is
terminated; and

(i) upon determination of the number of vested R$ursuant to clause (ii) above, all remaining
RSUs shall be canceled without consideration.

4. Settlement of RSUs As soon as practicable following each Vestingelaut in no event later than'22
months after the Vesting Date, or, in the everd @hange in Control, immediately prior to the ocence of such
Change in Control), the Company shall deliver t® Btarticipant, in complete settlement of all veRR&Us, a
number of Shares equal to the number of vested Ristésmined hereunder that have not previously sedfed.




5. No Right to Continued Employment Neither the Plan nor this Award Agreement shaltonstrued as
giving the Participant the right to be retainedEimployment. Further, the Company or its Affiliatayrat any time
terminate the Participant’'s Employment, free framy Bability or any claim under the Plan or this Axd
Agreement, except as otherwise expressly proviaeelim

6. Legend on Certificates The certificates representing the Shares issusgspect of the RSUs shall be
subject to such stop transfer orders and otherictishs as the Committee may determine is requiethe rules,
regulations, and other requirements of the Seesrdand Exchange Commission, any stock exchangewipich
such Shares are listed, any applicable federdhte aws and the Company’s Certificate of Incogpion and
Bylaws, and the Committee may cause a legend enbiggto be put on any such certificates to makeoppiate
reference to such restrictions.

7. Transferability. An RSU may not be assigned, alienated, pledattaiched, sold or otherwise transferred
or encumbered by the Participant otherwise thawibhyor by the laws of descent and distributiondamy such
purported assignment, alienation, pledge, attachmsale, transfer or encumbrance shall be voidusrhforceable
against the Company or any Affiliate; provided ttre designation of a beneficiary shall not congtian
assignment, alienation, pledge, attachment, salesfer or encumbrance.

8. Taxes The Company shall be entitled to require, asradition of delivery of the Shares in settlement of
the RSUs, that the Participant agree to remit anenwdue an amount in cash sufficient to satisfgaitent or
estimated future federal, state and local withimgjdand other taxes relating thereto. The Partitipeay be require
to pay to the Company or its Affiliate and the Camp or its Affiliate shall have the right and isréley authorized
to withhold from any payment due or transfer madb vespect to the RSUs or from any compensatiaothoer
amount owing to a Participant the amount (in c&tares, other securities, other Awards or othgugatg) of any
applicable withholding taxes in respect of the wgsaind or settlement of RSUs (including withholfliof Shares
otherwise deliverable in settlement of RSUs) anthke such action as may be necessary in the tmtie the
Company to satisfy all obligations for the paymeisuch taxes.

9. Securities Laws Upon the acquisition of any Shares pursuarteosesting of the RSUs, the Participant
will make or enter into such written representatiomarranties and agreements as the Committee eaapmably
request in order to comply with applicable secesitaws or with this Award Agreement.

10. Notices. Any notice under this Award Agreement shall bdrassed to the Company in care of its
General Counsel, addressed to the principal exexoffice of the Company and to the Participanthataddress la
appearing in the personnel records of the Companthé Participant or to either party at such otusress as eitr
party hereto may hereafter designate in writinthtoother. Any such notice shall be deemed effeatjpon receipt
thereof by the addressee.

11. Governing Law This Award Agreement shall be governed by amsttoed in accordance with the laws
of the State of Delaware, without regard to theflicts of laws provisions thereof.

12. Restricted Stock Units Subject to PlanBy entering into this Award Agreement the P@paat agrees at
acknowledges that the Participant has receivedeamiia copy of the Plan. The RSUs and the Shaesdsipon
vesting thereof are subject to the Plan, whicteighy incorporated by reference. In the eventemrdlict between
any term or provision contained herein and a terprovision of the Plan, the applicable terms araVisions of the
Plan shall govern and prevail.

13. Signature in Counterparts This Award Agreement may be signed in countéspaach of which shall |
an original, with the same effect as if the signeguhereto and hereto were upon the same insttumen

14. Validity of Agreement This Award Agreement shall be valid, binding affiééctive upon the Company
the Date of Grant. However, the RSUs containetiimAward Agreement shall be forfeited by the R#stint and
this Award Agreement shall have no force and efifieitis not duly executed (as outlined in Secti®) by the
Participant within sixty (60) days of the Date afa@t.

This Sign-on Restricted Stock Unit Award Agreemeéaited July 23, 2008 has been delivered to Partitipa
pursuant to such action approved by the Committethn® Grant Date and can be accepted only by gmatire of
the Participant and timely delivery thereof to @@mpany in accordance with the terms of this Agresm




IN WITNESS WHEREOF, this Award Agreement has beescated and delivered by the parties hereto.

CELANESE CORPORATION

By: /s/ David N. Weidmai

Name: David N. Weidman
Title: Chairman and Chief Executive Offic

Date: August 1, 2008

ACCEPTED AND AGREED: PARTIANT

By: /s/ Michael L. Summer

Name: Michael L. Summers
Employee ID: [Redacted]

Date: August 12, 2008



Exhibit 10.4

) Celanese

AGREEMENT AND GENERAL RELEASE

Celanese Corporation, its Subsidiaries and itdiAféis, (“Employer” or “Company”), 1601 West LBJdeway,
Dallas, Texas 75234 and William P. Antonace, hisshexecutors, administrators, successors, angresss
(“Employee”), agree that:

1. Last Day of Employment (Separation DateYhe last day of employment with Celanese is Fatyr@9,
2008.

2. Consideration In consideration for signing this Agreement areh&ral Release and compliance with the
promises made herein, Employer and Employee agree:

a. Voluntary Resignation Employee agrees to voluntarily resign from the Eoypt effective
February 29, 2008.

b. Separation Pay Pursuant to the terms of your offer letter dakedl! 6, 2007, the Company will pay
your base salary plus target bonus for a periathef(1) year; or a total payment of $467,500, miausul
deductions. Such amount shall be paid in substgntigual (bi-weekly) installments that commencetfte
period beginning March 1, 2008 and ending Febr@&ry2009, subject to execution of this Agreement.

c. Bonus. To the extent the Employer pays bonuses undépitsis plan for 2007, Employee will receive
a bonus payout for 2007. The 2007 bonus payoutbeibased on Company and Employee’s individual
performance, where the final amount paid will bedihon a 0.5 modifier. The 2007 bonus payout will b
$109,009, minus lawful deductions and will be paidhe same time as other similarly situated exeesit
receive their 2007 bonus payouts, which is curygpiinned for March 14, 2008. Employee will noteiwe a
performance bonus payout for 2008.

d. Restricted Stock Unit Grant With respect to the Performance-Based Restristedk Unit (RSU)
Agreement made effective between the Company anémhployee as of April 25, 2007, Employee will be
eligible to vest in not more than 7,680 RSUs pumsta section 3(d)(ii) of such RSU agreement, as if
employment with the Company was terminated witt@atise (as defined in the RSU agreement) effective
February 29, 2008, in the amounts and on the \@ses outlined in the attached Exhibit “A”, whéne
actual number of eligible RSUs that ultimately vesteach vesting date will be determined basedemrxtent
to which the Performance Targets are achieveduch £erformance Period according to the terms and
conditions of the RSU agreement.

e. Relocation Costs Employer waives any obligation for the Employeedimburse the Company for
relocation costs paid by the Company.

f. 401(k) Vesting As of January 1, 2008, Employee is vested inGbmpany 401(k).

0. Unused Vacation The Employer will pay to Employee wages for prodat@used vacation for 2008
and any vacation carried over from 2007.

h. Company Benefit Plans Healthcare & dental coverage will continue utité last day of the month in
which Employee separates, in this case Februar@@®®, according to Employeeturrent health & dental pl
elections. All other normal company programs (difg jnsurance, long term disability, 401(k) cahtrtions,
etc.) will continue through the date of resignation

i. COBRA Coverage The Employer will pay the Employee’s healthcardéhtal COBRA premiums for
a period of three (3) months following the dateasfignation, or through May 31, 2008. Thereaftenpyee
shall be entitled to continue receiving such health & dental plan coverage via COBRA for the ramdar of
the COBRA period at Employee’s expense.




j- Outplacement Services The Employer will pay the cost for Employee tatigépate in the Executive

Job Search Program offered by Challenger, Gray &s@has for outplacement services for a periodpofa
one year following the date of resignation, or tigl February 28, 2009.

k. Unemployment Employer will not contest any unemployment claimade by the Employee.

I. Return of Company Property Employee will surrender to Employer, on his lday of employment, a

company materials, including, but not limited te hompany car, laptop computer, phone, credit aaiting
cards, etc. Employee will be responsible for reisghany outstanding balances on the company ccadit

3. No Consideration Absent Execution of this AgreemeBmployee understands and agrees that ha/shkl
not receive the monies and/or benefits specifiddaragraph “2” above, unless the Employee sigssAgreement
and General Release on the signature page witlmiridirevoked this Agreement and General Releasipnt to
paragraph 15 below and the fulfillment of the preesi contained herein.

4. General Release of Claims Employee knowingly and voluntarily releases ame¥er discharges, to the
full extent permitted by law, in all countries, inding but not limited to the U.S., U.K. and Germathe Employer,
its parent corporation, affiliates, subsidiariggjsions, predecessors, successors and assigrihandrrent and
former employees, officers, directors and agerdgethf (collectively referred to throughout the rémdar of this
Agreement as “Employer"pf and from any and all claims, known and unknoasserted and unasserted, Emplc
has or may have against Employer as of the dag@eaxfution of this Agreement and General Releastyding, but
not limited to, any alleged violation of:

Title VII of the Civil Rights Act of 1964, as ameed

The Civil Rights Act of 1991

Sections 1981 through 1988 of Title 42 of the Uthi&ates Code, as amend
The Employee Retirement Income Security Act of 1%&lamende(
The Immigration Reform and Control Act, as amen

The Americans with Disabilities Act of 1990, as amted;

The Age Discrimination in Employment Act of 19678, amendec
The Workers Adjustment and Retraining Notificatidet, as amendec
The Occupational Safety and Health Act, as amer

The Sarban«Oxley Act of 2002

The Texas Civil Rights Act, as amend

The Texas Minimum Wage Law, as amenc

Equal Pay Law for Texas, as amenc

Any other federal, state or local civil or humaghts law, or any other local, state or federal leagulation o
ordinance; or any law, regulation or ordinance @draign country, including but not limited to the
Federal Republic of Germany and the United Kingd

Any public policy, contract, tort, or common la

The employment, labor and benefits laws and reiguigtin all countries in addition to the U.S. irgilog but
not limited to the U.K. and Germar

Any claim for costs, fees, or other expenses irinyattorney’ fees incurred in these matte

5. Affirmations. Employee affirms that he/she has not filed, cdusée filed, or presently is a party to any

claim,

complaint, or action against Employer in &orum or form. Provided, however, that the foregpiloes not

affect any right to file an administrative chargighathe Equal Employment Opportunity CommissionE®&C”),




subject to the restriction that if any such chasgided, Employee agrees not to violate the cosfiiiblity provisions
of this Agreement and Employee further agrees andrmants that should he/she or any other persganaation,
or other entity file, charge, claim, sue or causparmit to be filed any charge with the EEOC, Icagtion, suit or
legal proceeding against the Employer involving amatter occurring at any time in the past, Employéenot seel
or accept any personal relief (including, but mwited to, monetary award, recovery, relief orlsetient) in such
charge, civil action, suit or proceeding.

Employee further affirms that he/she has reportiddoairs worked as of the date of this releaselzslbeen
paid and/or has received all leave (paid or unpainpensation, wages, bonuses, commissions, anelefits to
which he/she may be entitled and that no otherddpsid or unpaid), compensation, wages, bonusesmnissions
and/orbenefits are due to him/her, except as providedi;mAgreement and General Release. Employee funthre
affirms that he/she has no known workplace injudiesccupational diseases and has been providédramas not
been denied any leave requested under the Fandlivadical Leave Act.

6. Confidentiality. Employee and Employer agree not to disclose mafyrnation regarding the existence or
substance of this Agreement and General Releasepeto his spouse, tax advisor, and an attorngdywlom
Employee chooses to consult regarding his condideraf this Agreement and General Release.

Employee agrees and recognizes that any knowlediggoomation of any type whatsoever of a confidaint
nature relating to the business of the Employemyrof its subsidiaries, divisions or affiliatescluding, without
limitation, all types of trade secrets, clientdistr information, employee lists or informationfanmation regarding
product development, marketing plans, managemeainization, operating policies or manuals, perfarcea
results, business plans, financial records, orrdthancial, commercial, business or technical infation
(collectively “Confidential Information”), must bgrotected as confidential, not copied, disclosedsed other than
for the benefit of the Employer at any time unlasd until such knowledge or information is in thébfic domain
through no wrongful act by Employee. Employee fartagrees not to divulge to anyone (other tharEthployer ol
any persons employed or designated by the Employeb)ish or make use of any such Confidential dimfation
without the prior written consent of the Employexcept by an order of a court having competensgliction or
under subpoena from an appropriate government ggenc

7. Non-competition/Norsalicitation. Employee acknowledges and recognizes the higiypetitive nature
of the business of the Employer. Without the exprestten permission of Celanese, for a periodb@) (veeks,
following the Effective Date (the “Restricted Petiy Employee acknowledges and agrees that he/#heau
(i) directly or indirectly solicit sales of like pducts similar to those produced or sold by Emploge(ii) directly
engage or become employed with any business thapei@s with the business of Celanese, includingibulimitec
to: direct sales, supply chain, marketing, or maotfring for a producer of products similar to #npsoduced or
licensed by Celanese. In addition, for (2) yearap®yee will not directly or indirectly solicit engyees of
Celanese for employment. However, nothing in this/jsion shall restrict Employee from owning, sglak an
investment, publicly traded securities of any comypahich is engaged in the business of CelaneSmifloyee
(i) is not a controlling person of, or a membeadafroup which controls; and (ii) does not, directhyindirectly, own
5% or more of any class of securities of any suwhpmany.

8. Governing Law and Interpretation This Agreement and General Release shall be gedeand conformed
in accordance with the laws of the State of Tewdthout regard to its conflict of laws provisiom the event the
Employee or Employer breaches any provision of Agjeeement and General Release, Employee and Esploy
affirm that either may institute an action to sfieally enforce any term or terms of this Agreemant General
Release. Should any provision of this Agreement@ederal Release be declared illegal or unenfotednbany
court of competent jurisdiction and cannot be medito be enforceable, excluding the general relé&msyuage,
such provision shall immediately become null anidlyleaving the remainder of this Agreement and €¢ah
Release in full force and effect.

9. Norradmission of Wrongdoing The parties agree that neither this AgreemeniGenkeral Release nor the
furnishing of the consideration for this Releaselldhe deemed or construed at anytime for any me s an
admission by Employer of any liability or unlawfednduct of any kind.




10. Neutral Reference If contacted by another organization, the Emplayédl only provide dates of
employment and that the Employee voluntarily res@gfrom the Company.

11. NonDisparagement Employee agrees not to disparage, or make digiparaemarks or send any
disparaging communications concerning, the Empldygreputation, its business, and/or its direstofficers,
managers. Likewise the Employer’s senior manageagmes not to disparage, or make any disparagmgrk or
send any disparaging communication concerning Eyeglohis reputation and/or his business.

12. Future Cooperation after Separation DateAfter separation, Employee agrees to make reéserdforts
to assist Company including but not limited to:istisg with transition duties, assisting with issubat arise after
separation of employment and assisting with themted or prosecution of any lawsuit or claim. Thidudes but is
not limited to providing deposition testimony, aitkng hearings and testifying on behalf of the Camp The
Company will reimburse Employee for reasonable tané expenses in connection with any future codiperafter
the separation date. Time and expenses can inldad®f pay or using vacation time at a future exyet. The
Company shall reimburse the Employee within 30 ddyemittance by Employee to the Company of sirole and
expenses incurred, but in no event later than tideoé the Employee’s tax year following the tax iygawhich the
Employee incurs such time and expenses and sunhuesement obligation shall remain in effect feefyears and
the amount of expenses eligible for reimbursemergimder during Employesetax year will not affect the expen
eligible for reimbursement in any other tax year.

13. Injunctive Relief Employee agrees and acknowledges that the Empldglfde irreparably harmed by
any breach, or threatened breach by him of thiségrent and that monetary damages would be grosshequate.
Accordingly, he agrees that in the event of a dieacthreatened breach by him of this Agreemem&mmployer
shall be entitled to apply for immediate injunctiveother preliminary or equitable relief, as apgprate, in addition
to all other remedies at law or equity.

14. Review Period Employee is hereby advised he has until Marct2208, twenty-one (21) calendar days,
to review this Agreement and General Release andrteult with an attorney prior to execution oktAigreement
and General Release. Employee agrees that anyinadidins, material or otherwise, made to this Agrest and
General Release do not restart or affect in anyneatihe original twenty-one (21) calendar day odegition
period.

15. Revocation Period and Effective Dateln the event that Employee elects to sign angmetb the
Company a copy of this Agreement, he/she has agefiseven (7) days (the “Revocation Period”)daling the
date of such execution to revoke this Agreement@aneral Release, after which time this agreeméhb&come
effective (the “Effective Date”) if not previoushgvoked. In order for the revocation to be effegtiwritten notice
must be received by the Company no later than dbbesiness on the seventh day after the Emplsigges this
Agreement and General Release at which time theda¢ion Period shall expire.

16. Amendment This Agreement and General Release may not bdfiethchltered or changed except upon
express written consent of both parties whereigifipaeference is made to this Agreement and GariRelease.

17. Entire Agreement This Agreement and General Release sets forthrttiee agreement between the
parties hereto, and fully supersedes any priogahkthn of the Employer to the Employee. Employdeawledges
that he/she has not relied on any representatwamises, or agreements of any kind made to him¢theonnection
with his decision to accept this Agreement and GadriRelease, except for those set forth in thisegrent and
General Release.

18. HAVING ELECTED TO EXECUTE THIS AGREEMENT AND G¥ERAL RELEASE, TO FULFILL
THE PROMISES AND TO RECEIVE THE SUMS AND BENEFITS PARAGRAPH “2” ABOVE, EMPLOYEE
FREELY AND KNOWINGLY, AND AFTER DUE CONSIDERATIONENTERS INTO THIS AGREEMENT
AND GENERAL RELEASE INTENDING TO WAIVE, SETTLE ANCRELEASE ALL CLAIMS HE/SHE HAS
OR MIGHT HAVE AGAINST EMPLOYER.




IN WITNESS WHEREOF, the parties hereto knowingly aoluntarily executed this Agreement and General
Release as of the date set forth below.

EMPLOYEE: Celanese Corporation:
By: /s/ William P. Antonace By: /s/ Kevin Rogan
Date: March 21, 2008 Date: March 28, 2008




EXHIBIT A

Calculation of the Restricted Stock Units (RSUs) Edjible for Vesting for William P. Antonace :

Calculation of RSUs Eligible for Vesting

Eligible RSUs Eligible RSUs

Performance Perioc before Separatior  Numerator ~ Denominator  upon Separation® Vesting Date
April 25, 2007 to September !

2008 4,687 RSU 12 17 3,308 RSU  October 1, 20C
April 25, 2007 to September !

2009 4,687 RSU 12 29 1,939 RSU  October 1, 20C
April 25, 2007 to September !

2010 4,688 RSU 12 41 1,372 RSU  October 1, 201
April 25, 2007 to September !

2011 4,688 RSU 12 53 1,061 RSU  October 1, 201

Total 18,750 RSU 7,680 RSU
Note:

@) Pursuant to the Performance-Based Restricted &toitRSU) Agreement made effective between the
Company and William P. Antonace as of April 25, 20the percentage of RSUs eligible to vest at titba#
each Performance Period shall be determined asgfayment with the Company was terminated withoati§2
effective February 29, 2008, and where the actualler of eligible RSUs that ultimately vest on eaehting
date will be determined based on the extent to lwtlie Performance Targets are achieved for sudbiReance
Period according to the terms and conditions olRB& agreemen



Exhibit 10.5

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

THIS AWARD AGREEMENT, is made effective as of ApgB, 2008 (the “Date of Grant”), between Celanese
Corporation (the “Company”) ar@hristopher Jensen(the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the Plan (asettfislow), the terms of which are hereby incorpeatat
by reference and made a part of this Award Agre¢nzenl

WHEREAS, the Compensation Committee (the “Comniijthas determined that it would be in the best
interests of the Company and its stockholders antgthe Options provided for herein to the Paréinigoursuant to
the Plan and the terms set forth herein;

NOW, THEREFORE, in consideration of the mutual atu@s hereinafter set forth, the parties agreelsifs;

1. Definitions. Whenever the following terms are used in this Advagreement, they shall have the mean
set forth below. Capitalized terms not otherwisindel herein shall have the same meanings as iRlte

(a) Cause: “Cause” as defined in an employment agreement or changeritrol agreement between the
Company or its subsidiaries and the Participanif agt defined therein or if there is no such agnent,
“Cause” means (i) the Participant’s willful failute perform Participant’s duties to the Companyéotthan as
a result of total or partial incapacity due to ghgsor mental illness) for a period of 30 dayddwling written
notice by the Company to the Participant of sudhrk, (ii) commission of (A) a felony (other thamaffic-
related) under the laws of the United States orstate thereof or any similar criminal act in dgdiction
outside the United States or (B) a crime involvingral turpitude, (iii) Participant’s willful malfesance or
willful misconduct which is demonstrably injuriotsthe Company, (iv) any act of fraud by the Partat or
(v) the Participant’s breach of the provisions o @onfidentiality, non-competition or n@slicitation to whicl
the Participant is subject.

(b) Total Disability: Total Disability shall be determined by regulatiaf the Committee from time to
time in its sole discretion.

(c) Expiration Date: The tenth anniversary of the Date of Grant.

(d) Good Reason:" Good Reasofas defined in an employment agreement or chamgeritrol
agreement between the Company or its subsidianigshee Participant or, if not defined therein athiére is no
such agreement, “Good Reason” means (i) a substaintiinution in Participant’s position or dutiesjverse
change in reporting lines, or assignment of dutiaserially inconsistent with his/her position (athigan in
connection with an increase in responsibility @ramotion), (ii) any reduction in Participant’s leasalary or
annual bonus opportunity or (iii) failure of the fBpany to pay compensation or benefits when dueadah cas
which is not cured within 30 days following the Coamy’s receipt of written notice from Participant debirrg
the event constituting Good Reason.

(e) Options: The Option to purchase Shares granted undeAthé&d Agreement.
() Plan: The Celanese Corporation 2004 Stock Incentiva,Ris.amended from time to time.
(g) Shares: Celanese Series A Common Stock available fortgrader the Plan.

(h) Vested Portion: At any time, the portion of an Option which ha&sbme vested, as described in
Section 3 of this Award Agreeme!




2. Grant of Options. The Company hereby grants to the Participantitid and option to purchase
40,000 Shares, on the terms and conditions heteimsdt forth. The exercise price of the Sharegestilo the
Options shall be $44.81 per Share, subject to adgr#t as set forth in the Plan (the “Option Pric&he Options ar
intended to be nonqualified stock options, andnatdntended to be treated as incentive stock optihat comply
with Section 422 of the Code.

3. Vesting of the Options.

(&) In General. Subject to the Participant’s continued Employmeitih the Company and its Affiliates,
the Option shall vest and become exercisable epect to fifty percent (50%) of the Shares sulifesuch
Option on each of October 1, 2010 and October 3120

(b) Change in Control. Notwithstanding the foregpinpon a Change in Control, the Option shallht t
extent not previously cancelled or expired, immgjabecome one hundred percent (100%) vested and
exercisable.

(c) Termination of Employment.

(i) Other than as described in Sections 3(c)ithé Participant’'s Employment with the Company and
its Affiliates terminates for any reason, the Optito the extent not then vested and exercisabidl, s
expire and be immediately canceled by the Compathowt consideration.

(ii) Notwithstanding Sections 3(a) and 3(c)(i) tire event that the Participant's Employment is
terminated (A) by the Company without Cause, (B}t®y Participant with Good Reason or (C) due to the
Participant’s death or Total Disability, to the ext not previously cancelled or expired, the Optball
immediately become vested and exercisable as tBhhees subject to the Option that would have
otherwise vested and become exercisable in thedate/ear in which such termination of Employment
occurs.

4. Exercise of Options.

(a) Period of Exercise. Subject to the provisions of the Plan and thisasfdvAgreement, the Participant
may exercise all or any part of the Vested Pontiban Option at any time prior to the Expirationt®a
Notwithstanding the foregoing, if the ParticiparEsployment terminates prior to the Expiration Dalte
Vested Portion of an Option shall remain exercisallly for the period set forth below (and shapiex upon
termination of such period):

(i) Termination by the Company Without Cause, Teration by the Participant with Good Reason or
Termination Due to Death or Total Disability. I&tfarticipant’s Employment with the Company and its
Affiliates is terminated (A) by the Company withaDéause, (B) by the Participant with Good Reason or
(C) due to the Participant’s death or Total Disahithe Participant may exercise the Vested Portibthe
Option for a period ending on the earlier of onanfellowing the date of such termination or the
Expiration Date.

(i) Termination by the Participant without Good Reasdhthe Participant’s Employment with the
Company and its Affiliates is terminated by thetRgrant without Good Reason, the Participant may
exercise the Vested Portion of an Option for aqukanding on the earlier of 90 days following tlagedof
such termination or the Expiration Date; and

(i) Termination by the Company for Caus#.the Participant’s Employment with the Compamd
its Affiliates is terminated by the Company for Gauthe Vested Portion of an Option shall immedjate
terminate in full and cease to be exercisable.

(b) Method of Exercise.

(i) Subject to Section 4(a) of this Award Agreemeéhé Vested Portion of an Option may be exerc
by delivering to the Company at its principal offizrritten notice of intent to so exercise; provideakt the
Option may be exercised with respect to whole Shanty. Such notice shall specify the number ofr&ha
for which the Option is being exercised and, othan as described in clause (C) of the followingisece
shall be accompanied by payment in full of the aggte Option Price in respect of such Shares. Ratyme
of the aggregate Option Price may be made (A) & car its equivalent (e.g.,




check), (B) by transferring to the Company Shamsry a Fair Market Value equal to the aggregate
Option Price for the Shares being purchased atgfysag such other requirements as may be impoged b
the Committee, (C) if there is a public markettfoe Shares at the time of payment, subject to sulek as
may be established by the Committee, through dslie&irrevocable instructions to a broker to $bé
Shares otherwise deliverable upon the exerciskeoOiption and deliver promptly to the Company an
amount equal to the aggregate Option Price or {3 bombination of (A) and (B) above or such other
method as approved by the Committee. No Particiglall have any rights to dividends or other rigifta
stockholder with respect to the Shares subjecht@gtion until the Participant has given writtertioe of
exercise of the Option, paid in full for such Stsaoe otherwise completed the exercise transacton a
described in the preceding sentence and, if agpécéas satisfied any other conditions imposedymumt
to this Award Agreement.

(if) Notwithstanding any other provision of the Rlar this Award Agreement to the contrary, absent
an available exemption to registration or qualiiima, an Option may not be exercised prior to the
completion of any registration or qualificationtbe Option or the Shares under applicable statdeteta
securities or other laws, or under any ruling gutation of any governmental body or national siigsr
exchange that the Committee shall in its sole megsie discretion determine to be required by saals)
rulings or regulations.

(iif) Upon the Company'’s determination that an ©pthas been validly exercised as to any of the
Shares, the Company shall issue certificates ifPHrécipant’'s name for such Shares. However, the
Company shall not be liable to the Participantdamages relating to any reasonable delays in igsha
certificates to the Participant or any loss byRagticipant of the certificates.

(iv) In the event of the Participant’s death, thestéd Portion of an Option shall remain vested and
exercisable by the Participant’s executor or adstiator, or the person or persons to whom the
Participant’s rights under this Award Agreementligbass by will or by the laws of descent and
distribution as the case may be, to the exterfostt in Section 4(a) of this Award Agreement. Amgir or
legatee of the Participant shall take rights hegeamted subject to the terms and conditions hereof

5. Adjustments. In the event of any change in the outstanding&hafter the Effective Date by reason of any
Share dividend or split, reorganization, recapition, merger, consolidation, spin-off, combinatar transaction
or exchange of Shares or other corporate exchange the event of any distribution to sharehold&rShares
(other than regular cash dividends) or any tramsasimilar to the foregoing or the issuance ofigg(or rights to
acquire equity) for consideration less than FairkdaValue (other than equity-based compensatidher
conversion of preferred shares of the Company tre&3), the Committee in its sole discretion andhait liability
to any person may, subject to the requirements@dgury Regulation Section 1.409A-1(b)(5)(D) or, (&)
applicable, make such substitution or adjustméiatyy, as it deems to be equitable, to the Optiooyided, that in
the event of an extraordinary dividend or similair@ordinary distribution, in lieu of any other adjment or
substitution, the Participant shall be entitledeoeive, with respect to each Share subject t&/dsted Portion of tf
Option as of such distribution, an amount equaluich extraordinary dividend or distribution paidiwiespect to a
Share (whether paid in cash or otherwise), suchuatrto be paid when such distribution is paid tarsholders of
the Company (but in no event later thak/2months after the extraordinary dividend or siméatraordinary
distribution is declared by the Company) .

6. No Right to Continued EmploymenNeither the Plan nor this Award Agreement shaltbnstrued as
giving the Participant the right to be retainedhia employ of, or in any consulting relationshipttee Company or
any Affiliate. Further, the Company or its Affilatnay at any time terminate the Participant oratdifoue any
consulting relationship, free from any liability any claim under the Plan or this Award Agreemertept as
otherwise expressly provided herein.

7. Legend on Certificates.The certificates representing the Shares purchiagexercise of an Option shall
subject to such stop transfer orders and othetiaighs as the Committee may determine is requinethe rules,
regulations, and other requirements of the Seesrdand Exchange Commission, any stock exchangewipch
such Shares are listed, any applicable federahte aws and the Company’s Certificate of Incogpion and
Bylaws, and the Committee may cause a legend enbiggto be put on any such certificates to makeoppiate
reference to such restrictior




8. Transferability. Unless otherwise determined by the Committe€)jation may not be assigned, alienated,
pledged, attached, sold or otherwise transferrexhoumbered by the Participant otherwise than tiyowby the
laws of descent and distribution, and any suchqepd assignment, alienation, pledge, attachmate, sansfer or
encumbrance shall be void and unenforceable aga@s&ompany or any Affiliate; provided that thesid@ation of
a beneficiary shall not constitute an assignmdignation, pledge, attachment, sale, transfer cugtbrance. Durin
the Participant’s lifetime, an Option is exercigabhly by the Participant.

9. Withholding. The Participant may be required to pay to the Comua its Affiliate and the Company or
Affiliate shall have the right and is hereby authed to withhold from any payment due or transfadeunder the
Option or under the Plan or from any compensatiogtioer amount owing to a Participant the amountésh,
Shares, other securities, other Awards or othgugntg) of any applicable withholding taxes in restpaf the Option
its exercise, or any payment or transfer undeQpgon or under the Plan and to take such actianasbe
necessary in the option of the Company to satibfyidigations for the payment of such taxes.

10. Securities Laws.Upon the acquisition of any Shares pursuantéaettercise of an Option, the Participant
will make or enter into such written representatiomarranties and agreements as the Committee eaapmably
request in order to comply with applicable secesitaws or with this Award Agreement.

11. Notices. Any notice under this Award Agreement shall bdradsed to the Company in care of its Get
Counsel, addressed to the principal executive ®fficthe Company and to the Participant at theesddiast
appearing in the personnel records of the Companthé Participant or to either party at such oturess as eitr
party hereto may hereafter designate in writinthtoother. Any such notice shall be deemed effeatjyon receipt
thereof by the addressee.

12. Governing Law. This Award Agreement shall be governed by andtard in accordance with the laws
of the State of Delaware, without regard to theflicts of laws provisions thereof.

13. Options Subject to Plan and Stockholders Award &grent. By entering into this Award Agreement the
Participant agrees and acknowledges that the Rantichas received and read a copy of the PlanOfhi®ns and
the Shares received upon exercise of the Optiansubiject to the Plan. The terms and provisionbkePlan as it
may be amended from time to time are hereby ingatpd by reference. In the event of a conflict lestwany term
or provision contained herein and a term or provisif the Plan, the applicable terms and provisairtee Plan wil
govern and prevail.

14. Signature in Counterparts.This Award Agreement may be signed in countespadch of which shall be
an original, with the same effect as if the signedguthereto and hereto were upon the same insttumen

15. Validity of Agreement.This Award Agreement shall be valid, binding affiéctive upon the Company on
the Date of Grant. However, the Options contaimethis Award Agreement shall be forfeited by thetiegant and
this Award Agreement shall have no force and efifieitis not duly executed (as outlined in Sectibf) by the
Participant within forty-five (45) days of the DaséGrant.

This Nonqualified Stock Option Award Agreement db#gril 23, 2008 has been delivered to Participant
pursuant to such action approved by the Committeth® Grant Date and can be accepted only by gmatire of
the Participant and timely delivery thereof to @@mpany in accordance with the terms of this Agremetn




IN WITNESS WHEREOF, this Award Agreement has beescated and delivered by the parties hereto.

CELANESE CORPORATION

By: /s/ David N. Weidmai

Name: David N. Weidman
Title: Chairman and Chief Executive Offic

Date: May 7, 2008

ACCEPTED AND AGREED PARTICIPANT

By: /s/ Christopher Jens:

Name: Christopher Jensen
Title:  Vice President, Finance and Treaslt
Employee ID: [Redacted]

Date: May 9, 200!



Exhibit 10.6

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AWARD AGREEMENT is made effective as of Ap2B, 2008 (the “Date of Grant”), between Celanese
Corporation (the “Company”) ar@hristopher Jensen(the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the Plan (asettfislow), the terms of which are hereby incorpeatat
by reference and made a part of this Award Agre¢nzenl

WHEREAS, the Compensation Committee (the “Comniijthas determined that it would be in the best
interests of the Company and its stockholders antgio the Participant an award of time-based Rtk Stock
Units, subject to the terms set forth herein, wiaelard shall constitute an “Other Stock-Based Awardsuant to
Section 8 of the Plan;

NOW, THEREFORE, in consideration of the mutual cougs hereinafter set forth, the parties agreeltsafs:

1. Definitions. Whenever the following terms are used in thise&gnent, they shall have the meanings set
forth below. Capitalized terms not otherwise ddfierein shall have the same meanings as in time Pla

(a) Total Disability: Total Disability shall be determined by regulatiaf the Committee from time to
time in its sole discretion.

(b) Plan: The Celanese Corporation 2004 Stock Incentive,Rla amended from time to time.

2. Grant of Restricted Stock Units; Dividend Equiva¢enThe Company hereby grants to the Participant,
subject to adjustment as set forth in the PlarQ@bRestricted Stock Units (together with the Retgtd Stock Units
credited pursuant to the succeeding provisionkief$ection 2, hereinafter the “RSUs”). The RSUsIdbe subject
to the terms and conditions set forth herein. Tai¢pant shall be entitled to be credited withidénd equivalents
with respect to the RSUSs, calculated as followseach date that a cash dividend is paid by the @oamprhile the
RSUs are outstanding, the Participant shall beitedvith an additional number of RSUs equal torthenber of
whole Shares valued at Fair Market Value on suté (ftaunded up to the nearest whole share) thad dzzu
purchased on such date with the aggregate dollauatof the cash dividend that would have been paithe
RSUs had the RSUs been issued as Shares. TheoadbRiSUs credited under this Section shall beestittp the
same terms and conditions applicable to the RSIggatly awarded hereunder, including, without liation to
vesting and the crediting of additional dividendiieglents.

3. Vesting of Restricted Stock Units.

(a) Subject to the Sections 3(b) and 3(c) belowl, subject to the Participasttontinued Employment wi
the Company and its Affiliates, fifty percent (50%)the RSUs granted pursuant to this Agreemerit gbst or
each of October 1, 2010 and October 3, 2011 (eacih date being referred to as a “Vesting Datégch perio
between the Date of Grant and a Vesting Date blealeferred to herein as a “Vesting Period.”

(b) Change in Control. Upon the occurrence of a Change in Control, R&Jthe extent not previously
canceled, shall become fully vested.

(c) Termination of Employment.

(i) General. Except as provided in paragraph (ii) below, & farticipant’'s Employment with the
Company and its Affiliates terminates for any regshe RSUs, to the extent not then vested, skall b
immediately canceled by the Company without corrsitilen.




(i) In the event that at any time prior to a VagtiDate, the Participant’'s Employment is terminated
due to the Participant’s death or Total Disabilihen the number of RSUs which become vested (reaind
up to the nearest number of whole shares) witheetdp each incomplete Vesting Period on such
termination date shall be equal to the productlptife number of RSUs granted hereunder, as adjifste
applicable, multiplied by (2) a fraction the nunteraof which is the number of full months duringyasuct
Vesting Period through and including the date ahteation and the denominator of which is the numbe
of full months in each respective Vesting Periat a

(i) upon determination of the number of vested R$ursuant to clause (ii) above, all remaining
RSUs shall be canceled without consideration.

4. Settlement of RSUsAs soon as practicable following each Vestingeaut in no event later than'22
months after the Vesting Date, or, in the everd @hange in Control, immediately prior to the ocence of such
Change in Control), the Company shall deliver t Rarticipant, in complete settlement of all veRR&Us, a
number of Shares equal to the number of vested RiBtdsmined hereunder that have not previously ketted.

5. No Right to Continued Employmenheither the Plan nor this Award Agreement shaltbnstrued as
giving the Participant the right to be retained&Employment. Further, the Company or its Affiliataymat any time
terminate the Participant’'s Employment, free framy Bability or any claim under the Plan or this Axd
Agreement, except as otherwise expressly provigeelim

6. Legend on Certificates.The certificates representing the Shares issuegkpect of the RSUs shall be
subject to such stop transfer orders and otherictshs as the Committee may determine is requiethe rules,
regulations, and other requirements of the Seesrdand Exchange Commission, any stock exchangewipich
such Shares are listed, any applicable federahte taws and the Company'’s Certificate of Incogpion and
Bylaws, and the Committee may cause a legend enbiggto be put on any such certificates to makeoppiate
reference to such restrictions.

7. Transferability. An RSU may not be assigned, alienated, pledgtathed, sold or otherwise transferred or
encumbered by the Participant otherwise than blyowiby the laws of descent and distribution, ang such
purported assignment, alienation, pledge, attachmsale, transfer or encumbrance shall be voidusrhforceable
against the Company or any Affiliate; provided ttre designation of a beneficiary shall not congtian
assignment, alienation, pledge, attachment, salesfer or encumbrance.

8. Taxes. The Company shall be entitled to require, asralition of delivery of the Shares in settlement of
the RSUs, that the Participant agree to remit anenwdue an amount in cash sufficient to satisfgaitent or
estimated future federal, state and local withimgjdand other taxes relating thereto. The Partitipeay be require
to pay to the Company or its Affiliate and the C@mp or its Affiliate shall have the right and iséley authorized
to withhold from any payment due or transfer madb vespect to the RSUs or from any compensaticothoer
amount owing to a Participant the amount (in c&tares, other securities, other Awards or othgugatg) of any
applicable withholding taxes in respect of the mgsaind or settlement of RSUs (including withholfiof Shares
otherwise deliverable in settlement of RSUs) antake such action as may be necessary in the timstie the
Company to satisfy all obligations for the paymeisuch taxes.

9. Securities Laws.Upon the acquisition of any Shares pursuantdosttsting of the RSUs, the Participant
will make or enter into such written representatiomarranties and agreements as the Committee eaapmably
request in order to comply with applicable secesitaws or with this Award Agreement.

10. Notices. Any notice under this Award Agreement shall bdradsed to the Company in care of its Get
Counsel, addressed to the principal executive ®fficthe Company and to the Participant at theesddiast
appearing in the personnel records of the Companthé Participant or to either party at such otusress as eitr
party hereto may hereafter designate in writintheother. Any such notice shall be deemed effeatjwon receipt
thereof by the addressee.

11. Governing Law. This Award Agreement shall be governed by andgtard in accordance with the laws
of the State of Delaware, without regard to theflicts of laws provisions thereof.




12. Restricted Stock Units Subject to PlaBy entering into this Award Agreement the Papicit agrees and
acknowledges that the Participant has receivedeamia copy of the Plan. The RSUs and the Shamesdupon
vesting thereof are subject to the Plan, whicteighy incorporated by reference. In the eventairdlict between
any term or provision contained herein and a terprovision of the Plan, the applicable terms aralsions of the
Plan shall govern and prevail.

13. Signature in Counterparts.This Award Agreement may be signed in countespadch of which shall be
an original, with the same effect as if the signeguthereto and hereto were upon the same insttumen

14. Validity of Agreement.This Award Agreement shall be valid, binding affctive upon the Company on
the Date of Grant. However, the RSUs containetiimAward Agreement shall be forfeited by the R#stint and
this Award Agreement shall have no force and efffieitis not duly executed (as outlined in Secti®) by the
Participant within sixty (60) days of the Date afa@t.

This Time-vesting Restricted Stock Unit Award Agresnt dated April 23, 2008 has been delivered to
Participant pursuant to such action approved byCih@mittee on the Grant Date and can be accepigdpithe
signature of the Participant and timely delivergréof to the Company in accordance with the terhtkis
Agreement.




IN WITNESS WHEREOF, this Award Agreement has beetcated and delivered by the parties hereto.

Date: June 10, 20C

ACCEPTED AND AGREED

Date: June 9, 20C

CELANESE CORPORATION

By: /s/ David N. Weidman

Name: David N. Weidman
Title: Chairman and Chief Executive Offic

PARTICIPANT

By: /s/ Christopher Jensen

Name: Christopher Jensen
Title: Vice President, Finance and Treasurer
Employee ID: [Redactec



Exhibit 31.1

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

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

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

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

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actddul 3a-15(f) and 15d-15(f)) for the registrant bhade:

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

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

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteisi
report our conclusions about the effectivenest@fdisclosure controls and procedures, as of thegthe
period covered by this report based on such evahjand

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

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

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

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

/s/ Davib N. WEIDMAN

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

Date: October 22, 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. I have reviewed this quarterly report on Form0f Celanese Corporation;

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

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

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure
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 bhade:

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

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

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

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

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

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

/s/ SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: October 22, 20C



Exhibit 32.1

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending September 30, 2008 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), |, David N. Weidman, Chairman of the Bdaf Directors and Chief Executive Officer of tBiempany,

hereby certify, pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sarblarley Act of
2002, that:

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

2. The information contained in the Report fairhggents, in all material respects, the 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 22, 20C



Exhibit 32.2

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd
ending September 30, 2008 as filed with the Seearind Exchange Commission on the date hereof (the
“Report”), 1, Steven M. Sterin, Senior Vice Presitland Chief Financial Officer of the Company, lwreertify,
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat:

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

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

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: October 22, 20C



