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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 March 31, 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 75236034

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 defimitof “large accelerated filer,” “accelerated filand “smaller
reporting company” in Rule 12b-2 of the Exchange. Ac
Large Accelerated File®  Accelerated Filerd  Non-accelerated FileEl ~ Smaller Reporting Companid

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

The number of outstanding shares of the regissaries A common stock, $0.0001 par value, aspof A8,
2008 was 150,978,631.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended March 31

Net sales
Cost of sale!

Gross profit
Selling, general and administrative exper
Amortization of intangible assets (primarily cusemmelated’
Research and development exper
Other (charges) gains, r
Foreign exchange gain, r
Gain (loss) on disposition of assets,
Operating profii
Equity in net earnings of affiliate
Interest expens
Interest incom
Dividend income— cost investment
Other income (expense), r
Earnings from continuing operations before tax amgority interests
Income tax provisiol
Earnings from continuing operations before minoiritygrests
Minority interests
Earnings from continuing operatio
Earnings from discontinued operatio
Earnings from operation of discontinued operati
Gain on disposal of discontinued operati
Income tax benefi
Earnings from discontinued operatic
Net earning:
Cumulative preferred stock dividen
Net earnings available to common sharehol
Earnings per common shé— basic:
Continuing operation
Discontinued operatior
Net earnings available to common sharehol
Earnings per common she— diluted:

Continuing operation
Discontinued operatior

Net earnings available to common sharehol

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

2008

2007

(in $ millions, except for share
and per share data)

1,84¢ 1,55¢
(1,429) (1,196
41¢ 35¢
(13€) (116)
19 (18)
(23) (17)
(16) (1)

7 N

3 )

234 20€
10 18
(67) 72)

9 14

28 15

4 (10)

21¢ 171
73 (49)
14¢ 122
14¢ 122
— 43

— 31

_ 5

_ 79
14¢ 201
(©) 2

147 19¢
0.9: 0.7¢
— 0.5
0.9 1.2¢
0.87 0.7¢
_ 0.4¢
0.87 1.1¢
151,993,75 159,284,88
167,306,001 174,442,33

See the accompanying notes to the unaudited intmmaolidated financial statements.




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: $17; 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: $944; 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
Income taxes payab
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: 163,361,
issued and 150,941,469 outstanding; 2007: 162,84is3ued 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: 12,420,186 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

As of As of
March 31, December 31
2008 2007
(in $ millions,

except share amounts)

76% 82t
1,07¢ 1,00¢
44 437
70¢ 63€
69 70
24 46
42 40
3,13 3,06:
B1¢ 814
2,47 2,36:
12 10
22z 21E
30¢ 30z
89( 86€
457 42t
8,31 8,05¢
25¢ 272
82z 81¢
931 88¢
30 30
48 23
2,08 2,031
3,351 3,28¢
28¢ 26E
23¢ 22(
68¢ 69€
544 498
6 5
(46%) (403)
48 46¢
93¢ 79¢
164 197
1,11¢ 1,06:
8,31¢ 8,05¢

See the accompanying notes to the unaudited intimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES

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

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

Balance as of the end of the per

Series A Common Stocl

Balance as of the beginning of the pel
Issuance of Series A common st

Stock option exercise

Purchases of treasury stock, including related

Balance as of the end of the per

Treasury Stock
Balance as of the beginning of the pel
Purchases of treasury stock, including related

Balance as of the end of the per

Additional Paid-in Capital

Balance as of the beginning of the pel
Indemnification of demerger liabilit

Stocl-based compensatic

Stock option exercises, including related tax bies
Balance as of the end of the per

Retained Earnings

Balance as of the beginning of the pel
Net earnings

Series A common stock dividen
Preferred stock dividenc

Balance as of the end of the per

Accumulated Other Comprehensive Income (Loss), Nt
Balance as of the beginning of the pel

Unrealized loss on securiti

Foreign currency translatic

Unrealized loss on interest rate sw

Pension and postretirement bene

Balance as of the end of the per
Total Shareholders Equity

Comprehensive Income

Net earning:

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

Total comprehensive incon

For the Three Months Ended
March 31, 2008

Shares Outstandin¢  Amount

(in $ millions except share
data)

9,600,001 —

9,600,00! —

152,102,80 —

420,36t —
(1,581,701 _

150,941,46 —

10,838,48 (409)
1,581,70 (60)

12,420,18 (46%)

See the accompanying notes to the unaudited intimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Operating activities:
Net earningt
Adjustments to reconcile net earnings to net cashiged by operating activitie
Other (charges) gains, net of amounts t
Depreciation, amortization and accret
Deferred income taxes, r
Loss (gain) on disposition of assets,
Other, ne
Operating cash used in discontinued operal
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n
Inventories
Other asset
Trade payable— third party and affiliate
Other liabilities

Net cash provided by operating activities

Investing activities:
Capital expenditures on property, plant and equigt
Acquisitions and related fees, net of cash acqt
Net proceeds from sale of businesses and &
Capital expenditures related to Ticona Kelsterhalaht relocatior
Proceeds from sale of marketable secur
Purchases of marketable securi
Changes in restricted ca
Other, ne

Net cash provided by (used in) investing activitie

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

Net cash used in financing activitie:

Exchange rate effects on cz

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

Cash and cash equivalents at end of pe

Three Months Ended March 31

2008

14%

8
86
20
(4)
41

@

(34)

(51)
(6)
12

(50)
16€

(81)

2
(28)
114

(111)

(34)
(136)
(50)
6

(8)
(60)
7

©)
2

(112)

22
(62
82t
76¢

2007
(in $ millions)

201

85
(34)
(30)

(61)

16

28
(89)
(126)

12

(49
(26¢)
57¢

32
(1)

46
(12)

328

(40)
11
L)

19

®)
2

(17)

4

324
791

1,11¢

See the accompanying notes to the unaudited intimeolidated financial statements.




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, @xda
US Holdings LLC, a Delaware limited liability compg and not its subsidiaries. The term “Purchasefiérs to the
Company’s subsidiary, Celanese Europe Holding GR&HEb. 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. Witheesto CAG
shareholder and similar matters where the conteitates, “CAG” only refers to Celanese GmbH.

The unaudited interim consolidated financial stagsts for the three months ended March 31, 200@86d
contained in this Quarterly Report were prepareacicordance with accounting principles generalbepted in the
United States of America (“US GAAP”) for all perivgresented. The unaudited interim consolidatexhfiral
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been
presented to separately show the effects of disuoed operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itedud
interim consolidated statements of operations, flasls and shareholders’ equity and comprehensigeme (loss)
include all adjustments, consisting only of normealurring items, necessary for their fair preseémtain conformity
with US GAAP. Certain information and footnote distires normally included in financial statementspared in
accordance with US GAAP have been condensed oteahiit accordance with rules and regulations of the
Securities and Exchange Commission (“SEC”). Thewsaudited interim consolidated financial statemshisuld be
read in conjunction with the Celanese Corporatioth Bubsidiaries consolidated financial statemesitsf and for
the year ended December 31, 2007, as filed on Bepbf9, 2008 with the SEC as part of the CompaAwisual
Report on Form 10-K (the “2007 Form 10-K").

Operating results for the three months ended Maigt2008 and 2007 are not necessarily indicativhef
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, disclosdirentingent
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 impairtsesf goodwill,
intangible assets and other long-lived assetshaise price allocations, restructuring costs andrqtharges) gains,
net, income taxes, pension and other postretirebmmfits, asset retirement obligations, envirortaldiabilities
and loss contingencies, among others. Actual iesoltld differ from those estimates.

Reclassifications

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




CELANESE CORPORATION AND SUBSIDIARIES

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

2. Domination Agreement

The domination and profit and loss transfer agre#r{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®e Domination Agreement between CAG and thelser
became effective on October 1, 2004 and cannatrp@rtated by the Purchaser in the ordinary coursisiness
until September 30, 2009. The Company’s subsidiafielanese International Holdings Luxembourg $.ar
(“CIH"), and Celanese US, have each agreed to geothie Purchaser with financing to strengthen tirelaser’s
ability to fulfill its obligations under, or in carection with, the Domination Agreement and to eaghat the
Purchaser will perform all of its obligations under in connection with, the Domination Agreemethten such
obligations become due, including, without limitatj the obligation to compensate CAG for any stajuannual
loss incurred by CAG during the term of the DomimtAgreement. If CIH and/or Celanese US are okdidao
make payments under such guarantees or other tyetmuttie Purchaser, the Company may not havecsesffi funds
for payments on its indebtedness when due. The @oypas not had to compensate CAG for an annuafdosany
period during which the Domination Agreement hasrbi@ effect. See additional discussion in the 2007

3. Recent Accounting Pronouncement

In March 2008, the Financial Accounting Standardam8 (“FASB”) issued Statement of Financial Accangt
Standards (“SFAS”) No. 16Disclosures about Derivative Instruments and Heddhativities, an amendment of
FASB Statement No. 1.(“SFAS No. 161"). SFAS No. 161 requires enhancettldsures about a company’s
derivative and hedging activities. These enhanisdasures will discuss (a) how and why a compasgsu
derivative instruments, (b) how derivative instrurtseand related hedged items are accounted for E#eB
Statement No. 133 and its related interpretations(a) how derivative instruments and related hddgams affect
company'’s financial position, results of operatiansl cash flows. SFAS No. 161 is effective fordisgears
beginning on or after November 15, 2008, with eadidoption allowed. The Company is currently eatihg the
impact of adopting SFAS No. 161.

4. 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 (“APL")uasidiary of Corsadi B.V. The purchase price f@& ttansaction
was approximately £57 million ($112 million), inditlon to direct acquisition costs of approximatél million
($7 million). As contemplated prior to closing bEtacquisition, in September 2007, the Companyedidise
acquired tow production plant at Little Heath, lwitkingdom. In accordance with the Company’s spogsstovices
agreement dated January 26, 2005, as amendedothga@y paid the Advisor $1 million in connectiortiwihe
acquisition. The acquired business is includethén@ompany’s Consumer Specialties segment.

On April 6, 2004, the Company acquired 84% of CA@ring 2005, the Company acquired an additional 14%
of CAG. As a result of the effective registratiditite Squeeze-Out (as defined in Note 11) in tharoercial
register in Germany in December 2006, the Compaguieed the remaining 2% of CAG in January 2007% Th
Company’s current ownership percentage in CAG 3840

Ventures

In March 2007, the Company entered into a strategithership with Accsys Technologies PLC (“Accdys”
and its subsidiary, Titan Wood, to become the estekisupplier of acetyl products to Titan Wood'shieology
licensees for use in wood acetylation. In conjwrttvith this partnership, in May 2007, the Companguired
8,115,883 shares of Accsys’ common stock reprasgiagpproximately 5.45% of the total voting shareAaxsys




CELANESE CORPORATION AND SUBSIDIARIES

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

for €22 million ($30 million). The investment istited as an available-for-sale security and isided as a
component of current Marketable securities on thm@any’s unaudited consolidated balance sheetolreiber
2007, the Company and Accsys announced that thegdgo amend their business arrangements soablat e
company will have a nonexclusive “at-will” tradigd supply relationship to give both companiestgrea
flexibility. As part of this amendment, the Compdrgs the ability to sell its common stock ownershigccsys
through an orderly placement of the Company’s Ascyares. As of March 31, 2008, the Company haissstital
of 3,989,162 shares of Accsys’ common stock foragmately €11 million ($16 million), which resutteén a gain
of less than $1 million.

Divestitures/Discontinued Operations

In connection with the Company’s strategy to optienits portfolio and divest non-core operations, th
Company announced on December 13, 2006 its agreemsell its Acetyl Intermediates segment’s oxodurcts
and derivatives businesses, including European@xbH (“EOXQ"), a%%/ soventure between CAG and
Degussa AG (“Degussa”), to Advent Internationat,dgurchase price of €480 million ($636 millionjpgect to
final agreement adjustments and the successfutierenf the Company’s option to purchase Degessa% interes
in EOXO. On February 23, 2007, the option was esettand the Company acquired Degussa'’s interakein
venture for a purchase price of €30 million ($3%iom), in addition to €22 million ($29 million) pd to extinguish
EOXQO'’s debt upon closing of the transaction. Thenany completed the sale of its oxo products amiateses
businesses, including the acquired 50% intereBOXO, on February 28, 2007. The sale included #weamd
derivatives businesses at the Oberhausen, GerraadyBay City, Texas facilities as well as portiohgs Bishop,
Texas facility. Also included were EOXQO'’s facilisiavithin the Oberhausen and Marl, Germany plartig. former
oxo and derivatives businesses acquired by Adveatriational was renamed Oxea. Taking into accagreed
deductions by the buyer for pension and other eyggdenefits and various costs for separationitieBythe
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 capitatiather adjustments, in 2007. C
to certain lease-back arrangements between the &ongnd the buyer and related environmental olitigatof the
Company, approximately $51 million of the transatproceeds attributable to the fair value of thdarlying land
at Bay City ($1 million) and Oberhausen (€36 miiligs included in deferred proceeds in Ialegm Other liabilities
and divested land with a book value of $14 mill{€40 million at Oberhausen and $1 million at BagyLTiemains
on the Company’s unaudited consolidated balancetshe

Third party sales of $5 million for the three mant#inded March 31, 2007 would have been elimingbed u
consolidation were the divestiture not accountedhfoa discontinued operation.

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

There were no sales and gross profit for discortinoperations for the three months ended Marc@18. Ne
sales and gross profit for discontinued operatfonghe three months ended March 31, 2007 were $iifibn and
$142 million, respectively.

Asset Sale

In July 2007, the Company reached an agreementBaititock & Brown, a worldwide investment firm, whic
specializes in real estate and utilities developntersell 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 gatknm Other liabilities until the transaction mneplete (expected
to be in 2010), as defined in the sales agreement.




CELANESE CORPORATION AND SUBSIDIARIES

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

Cost Method Investments

In February 2007, the Company wrote-off its remragn€l million ($1 million) cost investment in Euegm
Pipeline Development Company B.V. (“EPDC") and exged €7 million ($9 million) associated with coigimt
liabilities that became payable due to the Compadgtision to exit the pipeline development projébe
investment in EPDC related to the construction pipeline system, solely dedicated to the transiort of
propylene, which was to connect Rotterdam via AmpywBletherlands, with the Company’s Oberhausen\audi
production facilities in Germany. However, on Feligul5, 2007, EPDC shareholders voted to ceasgipleéine
project as originally envisaged and go into liqtiicla. The Company was a 12.5% shareholder of EPDC.

5. Inventories

Finished good

Work-in-process

Raw materials and suppli
Total inventories

6. Goodwill and Intangible Assets, Net

Goodwill

As of December 31, 20(
Adjustments to pre-acquisition tax valuation
allowances
Exchange rate chang

As of March 31, 200:

As of As of
March 31, December 31
2008 2007
(in $ millions)
552 50C
30 29
127 107
70¢ 63€
Advanced
Engineerec Consumet Industrial Acetyl
Materials Specialties Specialtie: Intermediates Total
(in $ millions)
277 264 47 27¢ 86¢€
(5) (7) — 4 (16
12 8 2 18 40
284 26E 49 29z 89(

10




CELANESE CORPORATION AND SUBSIDIARIES

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

Other Intangible Assets, Net

Trademarks and Customer Developed
License: Tradenames Relationships ~ Technology Other Total
(in $ millions)
Gross Asset Value
As of December 31, 20( — 85 562 12 12 671
Additions @) 28 — — — — 28
Exchange rate chang — 3 34 1 — 38
As of March 31, 200: 28 88 59€ 13 12 737
Accumulated Amortization
As of December 31, 20( — — (228) (9 9 (246
Current period amortizatic — — (18) — Q) (19
Exchange rate chang — — (15) — — (15)
As of March 31, 200i — — (261) (9) (10) (280
Net book value as of March 31, 20 28 88 33t 4 2 457

(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 endearth 31,

2008 and 2007 totaled $19 million and $18 millicezgpectively.

11




CELANESE CORPORATION AND SUBSIDIARIES

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

7. Debt
As of As of
March 31, 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 61 44
Shor-term borrowings, principally comprised of amounte do affiliates 192 22¢
Total short-term borrowings and current installnsesitlong-term debt — third party
and affiliates 252 272
Long-term debt
Senior Credit Facilities: Term Loan facility duel( 2,891 2,85¢
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgtiest rates ranging from 5.7% to 6.7
due at various dates through 2( 181 181
Obligations under capital leases and other sedwawwings due at various dates
through 202: 14¢€ 11C
Other bank obligations, interest rates ranging f08% to 7.1%, due at various dates
through 201¢ 18C 16€
Subtotal 3,412 3,32¢
Less: Current installments of lo-term debt 61 44
Total lon¢-term debt 3,351 3,28¢

Senior Credit Facility

The Company'’s senior credit agreement consist2 @&8® million of US dollar-denominated and €400liwril
of Euro-denominated term loans due 2014, a $65@omilevolving credit facility terminating in 201&hd a
$228 million credit-linked revolving facility termating in 2014. Borrowings under the senior cradieement bear
interest at a variable interest rate based on LIBORUS dollars) or EURIBOR (for Euros), as applite, or, for
US dollar-denominated loans under certain circuntsts, a base rate, in each case plus an applivatgn. The
applicable margin for the term loans and any laarder the credit-linked revolving facility is 1.75%ubject to
potential reductions as defined in the senior ¢traglieement. As of March 31, 2008, the applicatdegim was 1.59
and continues to be subject to potential adjustmasidefined in the senior credit agreement. Tine keans under
the senior credit agreement are subject to amddizat 1% of the initial principal amount per ammypayable
quarterly, commencing in July 2007. The remaininggipal amount of the term loans is due on ApriP@14.

As of March 31, 2008, there were $129 million dfdes of credit issued under the credit-linked tewvy
facility and $99 million remained available for bmwing. As of March 31, 2008, there were no outdiag
borrowings or letters of credit issued under thehang credit facility; accordingly, $650 millioremained availab
for borrowing.

The senior credit agreement is guaranteed by C&tafeldings LLC and certain domestic subsidiarfes o
Celanese US, and is secured by a lien on subdtaatiscassets of Celanese US and such guarargobgect to
certain agreed exceptions, pursuant to the Guarame Collateral Agreement, dated as of April H72®y and

12




CELANESE CORPORATION AND SUBSIDIARIES

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

among Celanese Holdings LLC, Celanese US, centdisidiaries of Celanese US and Deutsche Bank A@, Ne
York Branch, as Administrative Agent and as Colatégent.

The Company is in compliance with all of the cov@saelated to its debt agreements as of Marcl2308.

Interest Rate Risk Management

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrast rate
swap agreements to convert a portion of the variedie debt to a fixed rate obligation. These @gtrate swap
agreements are designated as cash flow hedgesarethN007, the Company entered into various USdathd
Euro interest rate swap agreements, which becaf@etige on April 2, 2007, with notional amounts&i.6 billion
and €150 million, respectively. Effective Januay2@08, the notional amount of the existing $1l6an US dollar
swap decreased by $400 million. On November 167 20@ Company entered into an additional US dafigrest
rate swap with a notional amount of $400 milliomieh became effective on January 2, 2008.

8. Other Liabilities

The components of current Other liabilities aréadisws:

As of As of
March 31, December 31

2008 2007

(in $ millions)
Salaries and benefi 131 16¢€
Environmenta 19 19
Restructuring 38 40
Insurance 39 41
Sorbates litigatiol 18z 17C
Asset retirement obligatior 14 16
Derivatives 21¢ 12¢
Other 291 30¢E
Total current Other liabilitie 931 88¢
The components of long-term Other liabilities asda@lows:

As of As of
March 31, December 31

2008 2007

(in $ millions)

Environmenta 92 96
Insurance 87 78
Deferred revenu 68 71
Deferred proceeds (see Notes 4 and 10C 93
Asset retirement obligatior 32 31
Derivatives 61 37
Other 104 89
Total lon¢-term Other liabilities 544 49t
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9. Benefit Obligations

The components of net periodic benefit costs reieegihare as follows:

Pension Benefits Postretirement Benefits
Three Months Ended Three Months Ended
March 31, March 31,
2008 2007 2008 2007

(in $ millions)
Components of net periodic benefit cos

Service cos 1 ¢ — —
Interest cos 42 44 4 5
Expected return on plan ass 47 (50) — —
Recognized actuarial (gain) la — — @ —

Net periodic benefit co: 2 3 3 5

The Company expects to contribute $40 million sadiéfined benefit pension plans in 2008. As of M&t,
2008, $8 million of contributions have been madee Tompany’s estimates of its US defined benefisjmn plan
contributions reflect the provisions of the Pendiamding Equity Act of 2004 and the Pension Pravechct of
2006.

The Company expects to make benefit payments oh$iBién under the provisions of its other postrethent
benefit plans in 2008. As of March 31, 2008, $8iomil of benefit payments have been made.

The Company participates in multiemployer defineddfit plans in Europe covering certain employdés.
Company’s contributions to the multiemployer defifeenefit plans are based on specified percentagaaployee
contributions and aggregate $2 million and $2 wnilfor the three months ended March 31, 2008 afd,20
respectively.

As a result of the sale of the oxo products andvdtives businesses in February 2007 (see Nothdle 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) andedtlement gain of $11 million (included in Gaim disposal of
discontinued operations) for the pension plan dutive three months ended March 31, 2007.

10. Shareholders Equity

On February 8, 2008, the Company’s Board of Dinectmthorized the repurchase of up to $400 miltibthe
Company’s Series A common stock. The authorizagivas management discretion in determining the itimmd
under which shares may be repurchased. Duringhtee imonths ended March 31, 2008, the Companyckpsed
1,581,700 shares of its Series A common stock atvarage purchase price of $37.91 per share fomhdf
approximately $60 million pursuant to this authatian.

Purchases of treasury stock reduce the numberoésioutstanding and the repurchased shares meetidy
the Company for compensation programs utilizingGeenpanys stock and other corporate purposes. The Conr
accounts for treasury stock using the cost methadrecludes treasury stock as a component of Shitets’
equity.
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Other Comprehensive Income (Loss)

Other comprehensive income (loss) totaled $(33)janiknd $(40) million, respectively, for the thre®nths
ended March 31, 2008 and 2007. These amounts et tax benefit of $0 million and $1 million, mEectively,
for the three months ended March 31, 2008 and 2007.

11. Commitments and Contingencie:

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 thémiate outcome
of these proceedings, lawsuits and claims, the Gompelieves, based on the advice of legal coutisal adequate
provisions have been made although the ultimateoomts may have a material adverse effect on thedial
position, results of operations or cash flows ig given accounting period.

The following disclosure should be read in conjiortivith the 2007 Form 10-K.

Plumbing Actions

As of both March 31, 2008 and December 31, 20 bmpany has remaining accruals of $65 million for
cases related to the plumbing actions, of whicimfiBon is included in current Other liabilitiesh&€ Company
believes that the plumbing actions are adequatelyiged for in the Company’s consolidated finansi@tements
and that the plumbing actions will not have a matedverse effect on its financial position. Howg\f the
Company were to incur an additional charge for thédter, such a charge would not be expected te hawmaterial
adverse effect on its financial position, but mayéa material adverse effect on the Company’dtsesi
operations or cash flows in any given accountirgppe The Company continuously monitors this madted
assesses the adequacy of this reserve. The Corhpamgached final settlements with CNA Holdingsurers for
their responsibility related to these claims.

Plumbing Insurance Indemnifications

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

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

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

The Company has reserves associated with thesagirdombility claims.

Sorbates Antitrust Actions

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the statugogErnment investigations, as well as civil clafited and settled,
the Company has remaining accruals as of Marc2@18 of $183 million, included in current Otherblilities. As
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of December 31, 2007, the accrual was $170 millidre change in the accrual amounts is primarily tdue
fluctuations in the currency exchange rate betwkerJS dollar and the Euro. Although the outcomthis matter
cannot be predicted with certainty, the Compang'st lestimate of the range of possible additionalréulosses and
fines (in excess of amounts already accrued), distuany that may result from the above noted guwental
proceedings, as of March 31, 2008 is between $G8mdillion. The estimated range of such possibtart losses
is based on the advice of external counsel takitgdonsideration potential fines and claims, ki and criminal
that may be imposed or made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechs(/AlBechst”), CAG was assigned the obligation relate
the sorbates antitrust matter. However, Hoechst,tarlegal successors, agreed to indemnify CA@@s106 of any
costs CAG may incur relative to this matter. Acdoglly, CAG has recognized a receivable from Hoeelnst a
corresponding contribution of capital, net of thwm this indemnification. As of March 31, 2008 abdcember 31,
2007, the Company has receivables, recorded watlnirent Other assets, relating to the sorbatesrindization
from Hoechst totaling $147 million and $137 millicespectively.

Shareholder Litigation

Several minority shareholders of CAG initiated spkaward proceedings seeking the court’s reviethef
amounts of the fair cash compensation and of tlaeagiieed annual payment offered under the Domimatio
Agreement. On March 14, 2005, the Frankfurt Dis@ourt dismissed on grounds of inadmissibility thetions of
all minority shareholders regarding the initiatwfithese special award proceedings. In January,2866-rankfurt
Higher District Court ruled on appeal that the miaiwere admissible, and the proceedings would fitrereontinue
in the lower court. On December 12, 2006, the Framiistrict Court appointed an expert to helpatatine the
value of CAG. In the first quarter of 2007, certaimority shareholders that received €66.99 peresha fair cash
compensation also filed award proceedings chaltentiie amount they received as fair cash compemsati

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.

Guarantees

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

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

These known obligations include the following:

Demerger Obligations

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

» The Company agreed to indemnify Hoechst, and gallsuccessors, for environmental liabilities aisged
with contamination arising under 19 divestitureesgnents entered into by Hoechst prior to the deens
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The Company’s obligation to indemnify Hoechst, @&sdegal successors, is subject to the followhrgsholds:

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

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

The aggregate maximum amount of environmental imdérations under the remaining divestiture agreetse
that provide for monetary limits is approximatel§50 million. Three of the divested agreements dgnavide for
monetary limits.

Based on the estimate of the probability of losdeurthis indemnification, the Company has environtake
reserves recorded in long-term Other liabilitie$a¥ million and $27 million as of March 31, 2008a
December 31, 2007, respectively, for this contingekiVhere the Company is unable to reasonably materthe
probability of loss or estimate such loss undeinglemnification, the Company has not recognizedrafgted
liabilities (see Note 18).

The Company has also undertaken in the Demergerehgent to indemnify Hoechst, and its legal suceesso
to the extent that Hoechst is required to dischéadpdities, including tax liabilities, associatedth businesses that
were included in the demerger where such lialbditieere not demerged, due to legal restrictionseriransfers of
such items. These indemnities do not provide fgrrannetary or time limitations. The Company hasprovided
for any reserves associated with this indemnifisatirhe Company has not made any payments to Hpectsits
legal successors, during the three months endedhVEdr, 2008 and 2007, respectively, in connectiih this
indemnification.

Divestiture Obligations

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

The Company has divested numerous businessestrimemts and facilities, through agreements contginin
indemnifications or guarantees to the purchaseeny\f the obligations contain monetary and/or tiimétations,
ranging from one year to thirty years. The aggregatount of guarantees provided for under thesseaggnts is
approximately $2.5 billion as of March 31, 2008h@tagreements do not provide for any monetaringe t
limitations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of March 31, 2008 and December 31, 20@/Company
has environmental reserves recorded in long-termeQiabilities in the aggregate of $25 million abzi7 million,
respectively, for these matters.

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledainese Corporation (“HCC”), Celanese Americas
Corporation and CAG (collectively, the “Celanesdiies”) and Hoechst, the former parent of HCC, eveamed as
defendants in two actions (involving 25 individgalrticipants) filed in September 2006 by US purehaisf
polyester staple fibers manufactured and sold b Hlhe actions allege that the defendants partieipm a

17




CELANESE CORPORATION AND SUBSIDIARIES

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

conspiracy to fix prices, rig bids and allocatetouasers of polyester staple sold in the United Staféese actions
were consolidated for pre-trial discovery by a Milistrict Litigation Panel in the United Statessirict Court for
the Western District of North Carolina and areexdtiyh re Polyester Staple Antitrust Litigatig®MDL 1516. Alread
pending in that consolidated proceeding were fibeioactions commenced by five other alleged UShmsers of
polyester staple fibers manufactured and sold byQblanese Entities, which also allege the defestan
participation in the conspiracy. The Company’s masi for summary judgment related to these cases desried in
April 2008. Mandatory mediation is set for May 2808 and a trial is scheduled for June 2, 2008.

In 1998, HCC sold its polyester staple businegsaaisof its sale of its Film & Fibers Division toosa, Inc. In i
complaint now pending against the Celanese EntiesHoechst in the United States District Courtfie Souther
District of New York, Koch Industries, Inc., KoSa\B (“KoSa"), Arteva Specialties, S.a r.l. (“Arte@pecialties”)
and Arteva Services, S.ar.l. seek, among otheghindemnification under the asset purchase agreepursuant
to which KoSa and Arteva Specialties agreed tolmse the defendants’ polyester business for albdesrelated
to the defendants’ participation in, and failuralisclose, the alleged conspiracy, or alternativedgcission of the
agreement. No trial date has been set for this case

The Company does not believe that the Celanes@dsngingaged in any conduct that should resulability in
these actions. However, the outcome of the forggaaiions cannot be predicted with certainty.

Other Obligations

The Company is secondarily liable under a leaseeagent which the Company assigned to a third pahsg.
lease expires on April 30, 2012. The lease ligbftir the period from April 1, 2008 to April 30, 22 is estimated to
be approximately $32 million.

The Company has agreed to indemnify various inggraarriers, for amounts not in excess of theesatthts
received, from claims made against these carridrsexjuent to such settlement. The aggregate arnbgotarantee
under these settlements, which is unlimited in tesnapproximately $10 million.

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

Other Matters

As of March 31, 2008, Celanese Ltd. and/or CNA ttald, Inc., both US subsidiaries of the Compang, ar
defendants in approximately 631 asbestos casemdiine three months ended March 31, 2008, 27 resgscwere
filed against the Company, 24 cases were resolnddvao cases were added to the count after fuethalysis by
outside counsel. Because many of these cases émaimerous plaintiffs, the Company is subject &ines
significantly in excess of the number of actualesag he Company has reserves for defense costsd ¢taclaims
arising from these matters. The Company believastttere is not significant exposure related teehmatters.

12. Fair Value Measurements

On January 1, 2008, the Company adopted the pomgsif SFAS No. 15Fair Value Measurements
(“SFAS No. 157”) for financial assets and liabé#gi SFAS No. 157 became effective for financia¢tsand
liabilities on January 1, 2008. On January 1, 2808 ,Company will apply the provisions of SFAS N6&7 for
non-recurring fair value measurements of non-fingrassets and liabilities, such as goodwill,
indefinite-lived intangible assets, property, plantl equipment and asset retirement obligationaS3¥o. 157
defines fair value, thereby eliminating inconsisies in guidance found in various prior accounting
pronouncements, and increases disclosures surrmyfali value calculations.
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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 marketplace dttaar those inputs classified as Levt
Level 3—inputs that are unobservable in the marketplacesa@mificant to the valuatio

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 liabilities mead at fair value on a recurring basis includeigges
available for sale and derivative financial instents. Securities available for sale include US guwent and
corporate bonds, mortgage-backed securities antlyemacurities. Derivative financial instrumentslunde interest
rate swaps and foreign currency forwards and swaps.

Marketable Securities.Where possible, the Company utilizes quoted nigrkees to measure debt and equity
securities; such items are classified as Levelthérhierarchy and include equity securities andgo@&rnment
bonds. When quoted market prices for identicaltass® unavailable, varying valuation techniquesuesed.
Common inputs in valuing these assets include, gnotimers, benchmark yields, issuer spreads, forwandgage-
backed securities trade prices and recently regppdrdeles. Such assets are classified as Levethgihierarchy and
typically include mortgage-backed securities, coapmbonds 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@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 indtiecamarkets and are classified as Level 2 irhibearchy.
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The following fair value hierarchy table presemtformation about the Company’s assets and liadsliti
measured at fair value on a recurring basis:

Fair Value Measurement as of
March 31, 2008 Using
Quoted Prices in

Active Markets for Significant Other
Identical Assets Observable Inputs As of
(Level 1) (Level 2) March 31, 2008
(in $ millions)
Assets
Marketable securitie 10¢ 137 24¢€
Derivatives (included in current Other ass: — 18 18
Total asset 10¢ 15E 264
Liabilities
Current derivatives (included in current Other iligils) — 21€ 21€
Long-term derivatives (included in long-term Other
liabilities) — 61 61
Total liabilities — 277 277

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

Three Months Ended

March 31,
2008 2007
(in $ millions)

Employee termination benefi ) —
Plant/office closure @) —
Ticona Kelsterbach plant relocation (see Note 2 —
Other — (1)
Total Other (charges) gains, t (16) (@)

Employee termination benefits relate primarilyte Companys continued strategy to simplify and optimize
business portfolio. Plant/office closures includeselerated depreciation expense primarily reladete planned
shutdown of the Company’s Pampa, Texas plant.

Employee termination benefits recorded as Othear@ygs) gains, net are recorded as additions to the
restructuring reserves. The changes in the restingtreserves from December 31, 2007 through M3dct2008
are as follows:

(in $ millions)

Restructuring reserves as of December 31, : 45
Additions 7
Cash payment (12
Restructuring reserves as of March 31, 2 40
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Included in the restructuring reserves are $2 amliind $5 million as of March 31, 2008 and Decendder
2007, respectively, of reserves recorded in lomgrt®ther liabilities.

14. Income Taxes

The Company’s effective income tax rate for the¢hmonths ended March 31, 2008 was 33% compared
to 29% for the three months ended March 31, 2088@.&ffective income tax rate increased over thgended

March 31, 2007 primarily due to the US income tH&a on increased foreign earnings and dividemitbkan
increase to FASB Interpretation 48;counting for Uncertainty in Income Taxes — amriptetation of FASB

Statement No. 10¢;FIN 48") liabilities for unrecognized tax benefiaind related interest. This increase was

partially offset by earnings in lower tax jurisdarts.

FIN 48 liabilities for unrecognized tax benefitddanelated interest and penalties are recordednastirm

Income taxes payable.

15. Business Segment

Advanced

Engineerec Consumet Industrial
Materials  Specialtie: Specialtiet

Acetyl
Intermediates

Other

Activities Eliminations Consolidatec

As of and for the three months ended March 31, 20C

Net sales 294
Earnings (loss) from continuing operations befasednd

minority interests 39
Depreciation and amortizatic 2C
Capital expenditure@ 13
Total asset 1,87¢
For the three months ended March 31, 200
Net sales 26z
Earnings (loss) from continuing operations befaseand

minority interests 5C
Depreciation and amortizatic 17
Capital expenditure 6
Total assets as of December 31, 2 1,751

282 36t
50 17

14 14

10 11
1,17¢ 1,05¢
26¢ 34¢
47 12

11 14

9 3
1,157 99t

(in $ millions)

1,09¢®

20€
32

24
2,76¢

83¢<()

(94)

3

3
1,437

1
(74)
2

2
1,62¢

(191)

1,84¢

@ Includes $191 million and $162 million of inter-segnt sales eliminated in consolidation for the éhmeonths

ended March 31, 2008 and 2007, respectiy

@ Includes decrease in accrued capital expenditdrg2@®million.
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16. Earnings Per Share

Three Months Ended March 31,

2008 2007
Basic Diluted Basic Diluted
(in $ millions, except for share and per share daje

Income from continuing operatiol 14t 14t 122 122
Income from discontinued operatia — — 79 79
Net earning: 14E 14& 201 201
Less: cumulative preferred stock dividel (3) — (2) —
Earnings available to common shareholc 142 14t 19¢ 201
Weightec-average share— basic 151,993,75 151,993,75 159,284,88 159,284,88
Dilutive stock option: — 2,780,07 — 3,116,73.
Dilutive restricted stoc — 483,08( — —
Assumed conversion of preferred st — 12,049,10 — 12,040,71
Weightec-average share— diluted 151,993,75 167,306,01 159,284,883 174,442,33
Per share

Income from continuing operatiol 0.9: 0.87 0.7t 0.7
Income from discontinued operatic — — 0.5C 0.4t
Net earning: 0.9: 0.87 1.2t 1.1t

17. Ticona Kelsterbach Plant Relocation

In 2007, the Company finalized a settlement agreenvih the Frankfurt, Germany, Airport (“Fraportt
relocate the Kelsterbach, Germany business, regpbaveral years of legal disputes related to kengd Frankfur
airport expansion. As a result of the settlemdma,Gompany will transition Ticona’s operations frmisterbach to
the Hoechst Industrial Park in the Rhine Main ane@ermany by mid-2011. Over a five-year periodygart will
pay Ticona a total of €670 million to offset thest®associated with the transition of the busifress its current
location and the closure of the Kelsterbach pl@he amount received from Fraport has been accoutotes
deferred proceeds and is included in long-term Qiakilities in the unaudited consolidated balasbeets as of
March 31, 2008 and December 31, 2007.

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

Three Months Ended Total From
March 31, Inception Through
2008 2007 _March 31, 2008
(in $ millions)
Proceeds received from Frap — — 26
Costs expense 2 — 7
Costs capitalize 21@ — 61

@ Includes decrease in accrued capital expenditdr$g million.
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18. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andewand establish standards for the treatment,ggaxad disposal of
solid and hazardous wastes. The Company belieagd ik in substantial compliance with all apphéa
environmental laws and regulations. The Compamysis subject to retained environmental obligatigmscified in
various contractual agreements arising from ditwstiof certain businesses by the Company or oiits of
predecessor companies. The Company’s environmexg@tves for remediation matters were $111 milliod
$115 million as of March 31, 2008 and December2BD7, respectively.

Remediation— Due to its industrial history and through retadrcontractual and legal obligations, the
Company has the obligation to remediate speciason its own sites as well as on divested, orphan
US Superfund sites. In addition, as part of the elgier agreement between the Company and Hoectseciied
portion of the responsibility for environmentaldilities from a number of Hoechst divestitures wrasisferred to tt
Company. The Company provides for such obligatishsen the event of loss is probable and reasonaiiipable.
The Company believes that environmental remediatasts will not have a material adverse effectrenfinancial
position of the Company, but may have a materigeesk effect on the results of operations or chstsfin any
given accounting period.

US Superfund Sites- In the US, the Company may be subject to subiatataims 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 Feddéomprehensive 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 thidemvental
Protection Agency, state governing bodies or peimadividuals consider such companies to be patiti
responsible parties (“PRP”) under Superfund orteeldaws. The proceedings relating to these sieefavarious
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.fA®th March 31, 2008 and December 31, 2007, thegamy had
provisions totaling $13 million for US Superfundesi.

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

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

On April 4, 2008, the Company declared a cash divilon its 4.25% convertible perpetual preferredist
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 February 1, 2008 to [/} 2008
and will be paid on May 1, 2008 to holders of relcas of April 15, 2008.
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In April 2008, the Company sold 1,375,573 shareAaafsys’ common stock for approximately €3 million
(%4 million), which resulted in a loss of approxielgt $1 million (see Note 4).

On April 16, 2008, the Company announced thatté@rids to permanently shut down its emulsions priaic
site at Koper, Slovenia, pending approval by treraholders of the local legal entity, which is exted in May
2008. The decision to shut down the site will reButhe separation of employees located at tlee e Company
will provide assistance to all employees affectedhe shutdown, in compliance with legal requiretsgand will
assess the feasibility to transfer many of the petslto its other sites in order to continue topgupcustomers and
minimize the impact to them. The Company does rpéet the shut down of the site to have a matadaérse
effect on its results of operations or cash flows.
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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
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. Wsuage 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 engieég@olymers that are used in a variety of highueadnd-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.
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Results of Operation
Financial Highlights

Three Months Ended March 31,

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

(in $ millions, except for percentages
Statement of Operations Data:

Net sales 1,84¢ 100.C  1,55¢ 100.C
Gross profit 41¢€ 22.¢ 35¢ 23.1
Selling, general and administrative exper (13€) (7.4 (11€) (7.5
Other (charges) gains, r (16) (0.9 @ (0.2
Operating profit 234 12.7 20¢€ 13.2
Equity in net earnings of affiliate 10 0.t 18 1.2
Interest expens (67) (3.6 (72 (4.€)
Dividend income— cost investment 28 1.t 15 1.0
Earnings from continuing operations before tax amidority interests 21¢ 11.¢ 171 11.C
Earnings from continuing operatio 14t 7.6 122 7.8
Earnings from discontinued operatic — — 79 5.1
Net earning: 14t 7.6 201 12.€
Other Data:
Depreciation and amortizatic 83 4.t 68 4.4
As of As of
March 31, December 31
2008 2007
(unaudited)

(in $ millions)

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

affiliates 253 272
Plus: Lon¢term debi 3,351 3,28¢
Total debt 3,60/ 3,55¢

Summary of Consolidated Results for the Three Monte Ended March 31, 2008 compared to the Three
Months Ended March 31, 2007

Net Sales

Net sales for the three months ended March 31, giff8ased 19% compared to the same period in 2007.
Higher prices and favorable foreign currency impdptimarily related to the Euro across all segsieinicreased
net sales 12% and 7%, respectively. Higher pricaegrimarily driven by a tight global supply ofety, polyvinyl
alcohol (“PVOH") and emulsions products and higiav material prices, which we were able to pastoaur
customers. Increased volumes also contributed toaaase in net sales but were equally offsetibyabsence of
net sales in the first quarter of 2008 from theedted AT Plastics’ Films business. Volume increaesto
increased market penetration from several of Adedriengineered Materials’ key products and stromgadel in
Asia for acetyl products coupled with the startfipuar acetic acid unit in Nanjing, China in m@®07, were partiall
offset by decreased volumes resulting from thesfiearof flake production to our China ventures, stmving of the
US economy and the residual effects of both plammetunplanned outages in the chemicals industingl@007.
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Gross Profit

Gross profit as a percentage of net sales remaatatively flat for the three months ended March 2108
(22.6%) compared to the same period in 2007 (23.kgher energy and raw material costs more thésebthe
increase in net sales, causing a slight decreagms profit as a percentage of net sales.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@$20 million for the three months ended March28D8
compared to the same period in 2007. The incresaggmarily due to spending on finance improvenieitiatives
of $9 million and expenses related to restrictedlsunits of $2 million. The restricted stock upibgram was
launched in April 2007.

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

Three Months Ended

March 31,
2008 2007
(in $ millions)
Employee termination benefi @) —
Plant/office closure @) —
Ticona Kelsterbach plant relocati 2 —
Other — (1)
Total Other (charges) gains, I (16) (1)

Employee termination benefits relate primarily to continued strategy to simplify and optimize business
portfolio. Plant/office closures includes acceledatlepreciation expense primarily related to tla@péd shutdown
of our Pampa, Texas plant.

Operating Profit

Operating profit increased 14% for the three moetided March 31, 2008 compared to the same peariod i
2007. This increase is principally driven by thergase in gross profit during the first quarteR0®8 partially offse
by the increase in Selling, general and adminisgaxpenses and Other (charges) gains, net dedcaitove.

Interest Expense

Interest expense decreased $5 million for the thmerths ended March 31, 2008 compared to the sentdp
in 2007. The decrease is primarily related to loimterest rates on our senior credit agreement eoatjto the
interest rates on the senior discount notes andrsgubordinated notes, which were fully repaid\bgy 2007. The
decrease was partially offset by an increase grést expense due to China financing activitie20i08.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates decreased $an for the three months ended March 31, 2008\pared tc
the same period in 2007. The decrease primarifiteslto decreased earnings at our Advanced Engih&éaterials
affiliates due to unfavorable price and volume tiliations.

Income Taxes

Our effective income tax rate for the three momthded March 31, 2008 was 33% compared to 29% éor th
three months ended March 31, 2007. The effectivenre tax rate increased over the period ended MafrcR007
primarily due to the US income tax effect on inseforeign earnings and dividends and an incrieeBmancial
Accounting Standards Board (“FASB”) Interpretatiéy Accounting for Uncertainty in Income Taxes — an
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interpretation of FASB Statement No. 1i@a®ilities for unrecognized tax benefits and rethinterest. This increase
was partially offset by earnings in lower tax jdlitdions.

Expansion in China

The acetic acid facility located in our Nanjing,i@dcomplex has been running at full productioesatince
June 2007 and we commenced production of vinyleaeemulsions at the complex during the fourth tguanf
2007. During the first quarter of 2008, we comnuissid the startup of our Celstr@ifong fiber-reinforced
thermoplastic unit in Nanjing. Operations for faiher plants at the complex are expected to beg009.

The complex brings world-class scale to one sitéife production of acetic acid, vinyl acetate nmoeo
(“VAM"), acetic anhydride, emulsions, Celstr&tong fiber-reinforced thermoplastic, UHMW-PE (“GUR'an
ultra-high molecular weight polyethylene and commaing. We believe the Nanjing complex will furtharhance
our capabilities to better meet the growing neddsuo customers in a number of industries acrosa.As
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Selected Data by Business Segme

Net Sales

Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Inter-segment Elimination

Total Net Sale:

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

Acetyl Intermediate

Other Activities

Total Other Charges, N

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

Acetyl Intermediate

Other Activities

Total Operating Profi

Earnings (Loss) from Continuing Operations Before Bx and Minority

Interests
Advanced Engineered Materiz
Consumer Specialtie
Industrial Specialtie
Acetyl Intermediate
Other Activities

Total Earnings from Continuing Operations Before &ad Minority Interest

Depreciation & Amortization
Advanced Engineered Materit
Consumer Specialtie
Industrial Specialtie

Acetyl Intermediate

Other Activities

Total Depreciation & Amortizatio

Three Months Ended March 31,

Change

2008 2007 in$

(unaudited)
(in $ millions)

294 262 32
282 26¢ 13
36¢& 34¢ 19
1,09¢ 83¢ 257
— 1 1)
(197 (162) (29)
1,84¢ 1,55¢ 291
) — )
(1) D —
3 — 3
(7) — (7)
&) — 2
(16) @ (€39
30 36 (6)
50 48 2
17 12 5
177 132 45
(49 (22) (18
234 20€ 28
39 50 (11)
50 47 3
17 12 5
20€ 13€ 70
(CL) (74 (20)
21¢€ 171 47
20 17 3
14 11 3
14 14 —
32 24 8
3 2 1
83 68 15




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

The charts below set forth the percentage incrées@ease) in net sales from the 2007 period attaket@008
period attributable to each of the factors indiddta the following business segments.

Volume Price Currency  Other Total

(in percentages,
Advanced Engineered Materit 6 2 8 — 12
Consumer Specialtie (10 5 3 7(b) 5
Industrial Specialtie (11) 10 7 1) @ 5
Acetyl Intermediate 8 17 6 — 31
7 @ 19

Total Company © 1 12

@ Includes the loss of sales related to the AT Rl¢' 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 Months Eled March 31, 2008 compared to the Three Months
Ended March 31, 2007
Advanced Engineered Materials

Three Months Ended March 31,

Change
2008 2007 _in$_
(unaudited)
(in $ millions, except for percentages
Net sales 294 262 32
Net sales varianct
Volume 6%
Price (2%
Currency 8%
Other —
Other (charges) gains, r 3 — 3
Operating profit 30 36 (6)
Operating margil 10.2% 13.7%
Earnings from continuing operations before tax amidority interests 39 50 (11)
Depreciation and amortizatic 20 17 3

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

Advanced Engineered Materials’ net sales incre&8&dmillion to $294 million for the three monthsdexl
March 31, 2008 compared to the same period in 2d@jher volumes and favorable foreign currency ioipa
improved net sales by 6% and 8%, respectively,anbilver prices decreased net sales by 2%. Volupreased in
most major business lines during the three montbdse@& March 31, 2008 due to increased market pditgtya
successful implementation of new projects and aicoed strong business environment, particularlgimope.
Advanced Engineered Materials experienced a stighline in average pricing primarily driven by egler mix of
sales from lower priced products.
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Operating profit decreased $6 million for the thneenths ended March 31, 2008 compared to the saniedp
in 2007 as higher net sales were more than offsbidher raw material and energy costs and incrte@sber
(charges) gains, net. Other (charges) gains, imagpty consists of charges related to the relaratf our Ticona
plant in Kelsterbach. See “Ticona Kelsterbach PRelbcation” below.

Earnings from continuing operations before tax amgority interests decreased $11 million for theeth
months ended March 31, 2008 compared to the sariwdpe 2007 due to lower operating profits andrdased net
earnings from equity affiliates resulting from wdaable price and volume fluctuations.

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 plariradkfurt
airport expansion. As a result of the settlememtwill 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 fitsrourrent
location and the closure of the Kelsterbach plant.

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

Three Months Ended Total From
March 31, Inception Through
2008 2007 _March 31, 2008
(in $ millions)
Proceeds received from Frap — — 26
Costs expense 2 — 7
Costs capitalize 21@ — 61

@) Includes decrease in accrued capital expenditdr$g million.

Consumer Specialties

Three Months Ended

March 31,
Change
2008 2007 in$
(unaudited)
(in $ millions, except for
percentages)
Net sales 282 26¢ 13
Net sales varianct
Volume (10)%
Price 5%
Currency 3%
Other 7%
Other (charges) gains, r @ (@D} —
Operating profit 50 48 2
Operating margil 17.% 17.&%
Earnings from continuing operations before tax amidority interests 50 47 3
Depreciation and amortizatic 14 11 3

Our Consumer Specialties segment consists of oatae 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 processedaicetate fiber in the form of a tow band. The susftégompletion
of the acquisition of APL on January 31, 2007 fartimcreases our global position and enhanceslulityao
service our customers. Our Nutrinova business mesland sells Sunétt, a high intensity sweetener, and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.
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Consumer Specialties’ net sales increased 5% ta 82@ion for the three months ended March 31, 2008
compared to the same period in 2007. Higher toaiqgion continued strong demand, favorable currémpacts
and an additional month of sales from the APL &sitjon drove the increase in net sales. The inereas partially
offset by lower acetate flake volumes as a reduti@shift in flake production to our China verasr

Operating profit was $2 million higher for the thremonths ended March 31, 2008 compared to the panl
in 2007. Higher overall pricing offset increasedreight, raw material and energy costs duringtkitree months
ended March 31, 2008. Lower manufacturing coststdilee Edmonton flake shutdown in 2007 were offset
higher deprecation resulting from the APL acquisiti

Earnings from continuing operations before tax amgority interests increased 6% for the three mertiided
March 31, 2008 compared to the same period in ZOB&.increases were driven principally by the clesng
operating profit discussed above.

Industrial Specialties

Three Months Ended

March 31,
Change
2008 2007 _in$
(unaudited)
(in $ millions, except for
percentages)
Net sales 36& 34¢€ 19
Net sales varianct
Volume (11)%
Price 10%
Currency 7%
Other (1)%
Other (charges) gains, r 3 — 3
Operating profit 17 12 5
Operating margil 4.7% 3.5%
Earnings from continuing operations before tax amdority interests 17 12 5
Depreciation and amortizatic 14 14 —

Our Industrial Specialties segment includes our Bions, PVOH and AT Plastics businesses. Our Emidsi
business is a global leader which produces a lpoadlict portfolio, specializing in vinyl acetatdfgiene emulsion
and is the recognized authority on low VOC (voatkganic compounds), an environmentally-friendighinology.
As a global leader, our PVOH business producessealisla broad portfolio of performance PVOH chersica
engineered to meet specific customer requireméntsemulsions and PVOH products are used in a waidey of
applications including paints and coatings, adressibuilding and construction, glass fiber, testéad paper. AT
Plastics offers a complete line of low-density @bhylene and specialty ethylene vinyl acetate gopets. AT
Plastics’ products are used in many applicationkuding flexible packaging films, lamination filnrgducts, hot
melt adhesives, medical tubing and automotive ¢argpe

Industrial Specialties’ net sales increased 5%3&bdmillion during the three months ended MarchZ08
compared to the same period in 2007. The increaseprimarily driven by higher pricing and favorafdeeign
currency impacts. Higher overall pricing was priityadlue to market tightness and increasing raw niegteosts
which allowed for upward movement in pricing acrafisegions. The increase was partially offsetlbgreased
volumes and the absence of net sales in the fiter of 2008 from the divested AT Plastics’ Filmsiness.
Volumes decreased in the Emulsions and PVOH busisedue to the slowing of the US economy. Volumehke
Emulsions business further declined due to thelvasieffects of the unplanned outage of the aedid unit at our
Clear Lake, Texas facility, together with otherlggbplanned and unplanned production outages ictibenicals
industry during 2007.

Operating profit increased by $5 million to $17 Iroit for the three months ended March 31, 2008 @mexh to
the same period in 2007. Gross profit margins imedoas higher prices more than offset raw matedsts. The
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increase in gross profit margins was partially efffisy Other (charges) gains, net in 2008 whichuides employee
termination and accelerated depreciation costseetka our plan to simplify and optimize our PVORdeEmulsions
businesses.

Earnings from continuing operations before tax amabority interests increased $5 million for theedmonths
ended March 31, 2008 compared to the same peridddd, principally driven by higher operating ptsfi

Acetyl Intermediates

Three Months Ended

March 31,
Change
2008 2007 in$
(unaudited)
(in $ millions, except for
percentages)
Net sales 1,09¢ 83¢ 257
Net sales varianct
Volume 8%
Price 17%
Currency 6%
Other —
Other (charges) gains, r (7 — @)
Operating profit 177 13z 45
Operating margil 16.1% 15.7%
Earnings from continuing operations before tax amdority interests 20€ 13€ 70
Depreciation and amortizatic 32 24 8

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

Acetyl Intermediates’ net sales increased 31% dutie three months ended March 31, 2008 compartto
same period in 2007. Increases were due to higierspacross all regions, increased volumes aratde
currency impacts. The tight supply of acetyl pradun Europe coupled with higher methanol and ethglprices
drove price increases during the period. Increaseslume were primarily driven by strong demandisia and the
startup of our acetic acid plant in Nanjing, Chimanid-2007.

Operating profit increased 34% to $177 million flee three months ended March 31, 2008 compardtkto t
same period in 2007. Increases in raw materiab¢dsipreciation and amortization expense, Othar¢as) gains,
net and research and development costs were mameffset by increases in net sales. Depreciatioh a
amortization expense increased primarily as a re$uahe startup of our acetic acid plant in Nagjichina. Other
(charges) gains, net of $7 million were primaréyated to the planned shutdown of our Pampa, Tedigy.
Research and development costs increased prindaréyo a ramp up of research and development psaje€hina
including research and development activities dasext with the sole and exclusive license to patant patent
applications related to acetic acid.

Earnings from continuing operations before tax amabority interests increased 51% for the three meminde«
March 31, 2008 compared to the same period in 20@%o higher operating profit and dividend incdinoen our
cost investment. Dividend income from our cost Biagent, Ibn Sina, increased $12 million for theéhmonths
ended March 31, 2008 compared to the same perid@di as a result of higher earnings from expandiaggins
for methanol and methyl tertiary-butyl ether.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathegivities,
and the captive insurance companies.
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Net sales decreased by $1 million for the threettroanded March 31, 2008 compared to the samedp@rio
2007. The decrease was driven by the decreasednpthrty revenues from our captive insurance carigga We do
not expect third-party revenues from our captiviance companies to increase significantly imeer future.

The operating loss for Other Activities increasgdbtt8 million for the three months ended March 3108
compared to the same period in 2007. The increaspérating loss was due primarily to spendingioarfce
improvement initiatives of $7 million. Other (chag) gains, net increased by $2 million primarilg do severance.

The loss from continuing operations before tax muibrity interests increased $20 million to $94loii for
the three months ended March 31, 2008 compardueteame period in 2007. The loss was mainly ddesto
reasons specified above and to lower equity easnipartially offset by a reduction in interest expe.

Liquidity and Capital Resources

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

Cash Flows

Cash and cash equivalents as of March 31, 2008 $7/&@ million, which was a decrease of $62 millicom
December 31, 2007. See below for details on thagdh@ cash and cash equivalents from Decembe2(8, to
March 31, 2008.

Net Cash Provided by Operating Activities

Cash flow from operations increased by $154 millloming the three months ended March 31, 2008 as
compared to the three months ended March 31, 200@crease in adjustments to cash used in disa@din
operations of $60 million and a decrease in thewarhof cash used for general operations were tinegpy drivers
in the cash flow increase. The adjustment to opeyatash used in discontinued operations durindghfee months
ended March 31, 2007 is primarily due to workingita changes to the oxo and derivatives busine3ses
decrease in cash used for general operations veatodawer spending on taxes of $45 million andltme-term
incentive plan of $30 million during the three mmsended March 31, 2008 as compared to March 3iI7. Zh
increase in dividends from our equity affiliates$@? million offset cash used in operations du20g8.

Net Cash Used in Investing Activities

Net cash from investing activities decreased frotash inflow of $325 million for the three monthwled
March 31, 2007 to a cash outflow of $138 milliom floe same period in 2008. Cash outflow duringtkiiee months
ended March 31, 2008 were primarily the resultagital expenditures of $81 million and costs smenthe Ticona
Kelsterbach plant relocation of $28 million. Thgrsficant cash inflow during the three months enidch 31,
2007 was driven by the sale of our oxo productsaerivatives businesses partially offset by thécagflow for
the APL acquisition.

Our cash outflow for capital expenditures were 88Mlion and $49 million for the three months ended
March 31, 2008 and 2007, respectively. Capital egjiares were primarily related to major replacetaari
equipment, capacity expansions, major investmentsduce future operating costs, and environmeamiglhealth
and safety initiatives. Capital expenditures dutimgfirst quarter of 2008 and 2007, respectivalyo included cos
for the expansion of our Nanjing, China site intoimtegrated chemical complex. Capital expenditaresexpected
to be approximately $300 million for 2008.
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Net Cash Used in Financing Activities

Net cash from financing activities increased t@ashcoutflow of $112 million for the three monthsled
March 31, 2008 compared to a cash outflow of $lanifor the same period in 2007. The increasenprily
relates to our $60 million repurchase of sharesunfSeries A common stock. Increased payments ant-&rm
borrowings of $10 million and less cash receivedrfistock option exercises of $12 million also citmited to the
increase in the net cash outflow in 2008.

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

our senior credit agreement to assist, if requiredyeeting our working capital needs and othetreatual
obligations.

Celanese has no material assets other than tHeddtds subsidiaries and no independent exterpatations of
its own. As such, we generally will depend on thstcflow of our subsidiaries to meet our obligatiander our
preferred stock, our Series A common stock andsenior credit agreement.

Debt and Capital

Holders of our preferred stock are entitled to neewhen, as and if declared by our Board of Ooes; out of
funds legally available, cash dividends at the cht€.25% per annum (or $1.06 per share) of ligtiiepreference,
payable quarterly in arrears commencing on MayoD52 Dividends on the preferred stock are cumugdtiom the
date of initial issuance. As of March 31, 2008, dhedend is expected to result in an annual payroén
approximately $10 million. The preferred stock ameertible, 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 monthseérdarch 31, 2008 and 2007, we paid $3 million $2dnillion
of cash dividends on our preferred stock. On Apri2008, we declared a $2 million cash dividendonpreferred
stock, which will be paid on May 1, 2008.

In July 2005, our Board of Directors adopted agqobf declaring, subject to legally available fundgjuarterly
cash dividend on each share of our Series A constank at an annual rate initially equal to appraatiety 1% of
the $16.00 initial public offering price per shafeour Series A common stock (or $0.16 per shanéss our Board
of Directors in its sole discretion determines otfise. During the three months ended March 31, 26282007, w
paid $6 million of cash dividends in each periodoom Series A common stock and on April 4, 2008 deelared a
$6 million cash dividend which will be paid on M&y2008. Based upon the number of outstanding slzref
March 31, 2008, the annual cash dividend paymempisoximately $24 million.

Our senior credit agreement consists of $2,280anibf US dollar-denominated and €400 million ofr&u
denominated term loans due 2014, a $650 millioolkéng credit facility terminating in 2013 and aZ@million
credit-linked revolving facility terminating in 2@1 Borrowings under the senior credit agreement in¢erest at a
variable interest rate based on LIBOR (for US ds)l@ar EURIBOR (for Euros), as applicable, or, &8 dollar-
denominated loans under certain circumstancessatade, in each case plus an applicable margmapplicable
margin for the term loans and any loans under tbditlinked revolving facility is 1.75%, subjeat potential
reductions as defined in the senior credit agreénfenof March 31, 2008, the applicable margin @& and
continues to be subject to potential adjustmentiefised in the senior credit agreement. The team$ under the
senior credit agreement are subject to amortizatid? of the initial principal amount per annurayable quarterl
commencing in July 2007. The remaining principabant of the term loans will be due on April 2, 2014

As of March 31, 2008, we had total debt of $3,604dion compared to $3,556 million as of December 31
2007. We were in compliance with all of the covesarlated to our debt agreements as of March@®18.2

As of March 31, 2008, there were $129 million dfdes of credit issued under the credit-linked rewvy
facility and $99 million remained available for bawing. As of March 31, 2008, there were no outdiag
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borrowings or letters of credit issued under thehang credit facility; accordingly, $650 millioremained availab
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 Obligations.There have been no material revisions to ourracttal obligations as filed in
our Annual Report on Form 10-K as of and for tharyended December 31, 2007 with the SEC on Feb&8ary
2008.

Purchases of Treasury Stock

On February 8, 2008, our Board of Directors auttestithe repurchase of up to $400 million of oure3eA
common stock. The authorization gives managementetion in determining the conditions under wtsblares
may be repurchased. During the three months endedhvB1, 2008, we repurchased 1,581,700 sharas of o
Series A common stock at an average purchase @irs87.91 per share for a total of approximatel® $llion
pursuant to this authorization.

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

Expiring Cross Currency Swaps

To protect the foreign currency exposure of a meg$tment in a foreign operation, we entered inbGs
currency swaps with certain financial institution®2004. Under the terms of the cross currency savegngements,
we pay approximately €13 million in interest andeige approximately $16 million in interest on Jurteand
December 15 of each year. Upon maturity of thesoosrency swap arrangements in June 2008, weayll
approximately €276 million and receive approximatk333 million.

Domination Agreement

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

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

Our consolidated financial statements are baseatieselection and application of significant acamgm
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 ddtthe consolidate
financial statements and the reported amountsvefmges, expenses and allocated charges during
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the reporting period. Actual results could diffesrh those estimates. However, we are not curremtiyre of any
reasonably likely events or circumstances that doesult in materially different results.

We describe our significant accounting policie®Nite 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 accagrgplicies 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 afiiccounting policies as filed in our Annual Rejor
Form 10-K as of and for the year ended Decembe?@d7 with the SEC on February 29, 2008.

On January 1, 2008, we adopted the provisionsaie8tent of Financial Accounting Standard No. Fdr
Value Measurement§SFAS No. 157”) for financial assets and liabdisi SFAS No. 157 defines fair value, thereby
eliminating inconsistencies in guidance found inaas prior accounting pronouncements, and inciedselosures
surrounding fair value calculations. The adoptid®BAS No. 157 for financial assets and liabilitibg not have a
material impact on our statement of operationgfaial position or cash flows for the three morghded March 3.
2008.

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 ntpi&ee 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 measured iatv&lue on a recurring basis include securitiesilable for sals
and derivative financial instruments. Securitiegilable for sale include US government and corgobainds,
mortgage-backed securities and equity securitiesivBtive financial instruments include interederawaps and
foreign currency forwards and swaps.

Marketable Securities.Where possible, we utilize quoted market pricesieasure debt and equity securities;
such items are classified as Level 1 in the hiéraend include equity securities and US governrbents. When
guoted market prices for identical assets are lilanle, varying valuation techniques are used. Comimputs in
valuing these assets include, among others, ben&hyimdds, issuer spreads, forward mortgage-bacleedrities
trade prices and recently reported trades. Suatsaase classified as Level 2 in the hierarchytgpitally include
mortgage-backed securities, corporate bonds aredt bk§ 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 discouwtesh 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 3 and 12 of the unaudited interim codat@d financial statements included in this ForrQLfor a
discussion of recent accounting pronouncements.

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 consideydx a reliable indicator of future performareed
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investors should not use historical trends to gdie results or trends in future periods. In addjtmany factors
could cause our actual results, performance oegehients to be materially different from any futresults,
performance or achievements that may be expressetpbed by such forward-looking statements. Thisgsors
include, among other things:

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

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

» changes in the price and availability of raw maistiparticularly changes in the demand for, supfiland
market prices of fuel oil, natural gas, coal, eleity and petrochemicals such as ethylene, propyknd
butane;

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

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

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

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

« compliance costs and potential disruption or inggtion of production due to accidents or other veseen
events or delays in construction of faciliti
« potential liability for remedial actions under eiig or future environmental regulatior
* potential liability resulting from pending or futiiitigation, or from changes in the laws, reguaas or
policies of governments or other governmental & in the countries in which we opere
« changes in currency exchange rates and interest, iac
« various other factors, both referenced and noteafd in this documer
Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should onmaare
of these risks or uncertainties materialize, ousdhanderlying assumptions prove incorrect, outalkctesults,
performance or achievements may vary materiallgnftbose described in this Quarterly Report as gatied,

believed, estimated, expected, intended, planngdojected. We neither intend nor assume any didig@o update
these forward-looking statements, which speak aslgf their dates.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtgriam 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 FebrRan2008.

Iltem 4. Controls and Procedure

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

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting that have materially affectedare
reasonably likely to materially affect, our intekantrol over financial reporting during our firgtiarter of 2008.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

We are involved in a number of legal proceedinaaslits and claims incidental to the normal conddctur
business, relating to such matters as produclitigbantitrust, past waste disposal practices ieahelase of chemicals
into the environment. While it is impossible afstiime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, we believe, bagdtie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtpmsi but may
have a material adverse effect on our results efaifpns or cash flows in any given accountingqeerBee also
Note 11 to the unaudited interim consolidated folalhstatements for a discussion of legal procegd

There have been no material revisions to the “lpgateedings” as filed in our Annual Report on FAiorK as
of and for the year ended December 31, 2007 wéalSthC on February 29, 2008.

Iltem 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 with B@ & February 29, 2008.
Item 2. Unregistered Sales of Equity Securities and UsdPobceed:

The table below sets forth information regardingurehases of our Series A common stock duringhteset
months ended March 31, 2008:

Approximate Dollar

Total Number of Value of Shares
Total Number Average Shares Purchased & Remaining to be
of Shares Price Paic Part of Publicly Purchased Under
Period Purchased® per Share  Announced Program the Program
January 200: — — — —
February 200! 64,40 $ 39.8¢ 64,40 $ 397,000,00
March 200¢ 1,517,300 $ 37.8¢ 1,517,300 $ 340,000,00
Total 1,581,70! 1,581,701

() Purchased pursuant to the $400 million share réisec program publicly announced on February 118.200
This repurchase program does not have an expirdtits

Item 3. Defaults Upon Senior Securitie

None.

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

None.

ltem 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit

Number
3.1
3.2
3.3

101

10.2

103
311
312
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 April 1, 2068ween the Company and David N. Weidman,
together with a schedule identifying other substdigtidentical agreements between the Company and
each of its named executive officers identified¢lo® and identifying the material differences betwe
each of those agreements and the filed Changemtf@@greement (incorporated by reference to
Exhibit 10.1 to the Current Report on For-K filed with the SEC on April 7, 2008

Change in Control Agreement, dated April 1, 2068ween the Company and Sandra Beach Lin, to¢
with a schedule identifying other substantiallyriieal agreements between the Company and ea¢h of i
executive officers identified thereon and identifyithe material differences between each of those
agreements and the filed Change of Control Agreeiffiéed herewith).

Change in Control Agreement, dated April 1, 20G8ween the Company and Curtis S. Shaw (filed
herewith).

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

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

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

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

PLEASE NOTE: It is inappropriate for readers 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 cadlamseparate schedules or exhibits not filed witincorporated
by reference in this Quarterly Report, may reftbet parties’ negotiated risk allocation in the jgatar transaction,
may be qualified by materiality standards 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 agreerfiestr incorporated by reference as Exhibitseheare not
included in these exhibits, such exhibits and solesdto agreements are not included or incorpotaye@ference

herein.

40




SIGNATURES

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

CELANESE CORPORATION

By: /s/ Davip N. WEIDMAN

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

Date: April 23, 2008

By: /s/ STEVEN M. STERIN

Name: Steven M. Sterin
Title: Senior Vice President ar
Chief Financial Officer

Date: April 23, 2008

41






Exhibit 10.2

CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (theAgreement’) is entered into on April 1, 2008 (theEffective Date”) by and between
Celanese Corporation (theCompany”) and Sandra Beach Lin (theExecutive”).

The Company considers it essential to fostercbntinued employment of key management persomhelBoard of Directors of the
Company (théBoard” ) believes that it is in the best interests of @menpany and its stockholders to assure the Compdhlyave the
continued dedication of Executive, notwithstanding possibility, threat or occurrence of a Chamg€antrol. The Board believes it is
imperative to diminish the inevitable distractidnExecutive by virtue of the personal uncertainties risks created by a pending or
threatened Change in Control and to encourage Exetufull attention and dedication to the Companyrently and in the event of any
threatened or pending Change in Control. The Comp#so requests, and the Executive desires totgy€ompany, certain assurances with
regard to the protection of Confidential Informatiand Intellectual Property of the Company andffdiates. Therefore, the Company and
the Executive have entered into this Agreement.

In consideration of the premises and mutuaenants contained herein and for other good angabéé 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 contreds;ontrolled by or is
under common control with the specified personmiitye As used in the immediately preceding sengetite term “control” (with correlative
meanings for “controlled by” and “under common e¢ohwith”) shall mean, with respect to any entitye ownership, directly or indirectly, of
fifty percent (50%) or more of the outstanding eyginterests in such entity.

b. “Beneficial Owner” shall have the meaning given such term in Rul@-3®f the General Rules and Regulations under tbar8ies
Exchange Act of 1934, as amended (tl&xthange Act’).

c. “Cause” shall mean (i) Executive’s willful failure to pierm Executive’s duties hereunder (other than essalt of total or partial
incapacity due to physical or mental illness) fqresiod of 30 days following written notice by tBempany to Executive of such failure, (ii)
conviction of, or a plea of nolo contendere to,&Xglony under the laws of the United States grstate thereof or any similar criminal act in
a jurisdiction outside the United States or (yyiene involving moral turpitude, (iii) Executive’silliul malfeasance or willful misconduct
which is demonstrably injurious to the CompanytsAffiliates, (iv) any act of fraud by Executiv@) any material violation of the
Company’s code of conduct, (vi) any material vidatof the Company’s policies concerning harassmoeitiscrimination, (vii) Executive’s
conduct that causes material harm to the busimgsgation of the Company or its Affiliates, or {¥iExecutive’s breach of the provisions of
Sections 7 (Confidentiality; Intellectual Property)8 (Non-Competition; Non-Solicitation) of thigfeement.
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d. A “Change In Control” will be deemed to have occurred for purposes hetgufn any one of the following events: (a) anyspar
(within the meaning of Sections 13(d) and 14(djhef Exchange Act), other than the Company (inclgdti® subsidiaries, directors, and
executive officers) has become the Beneficial Ovaighirty percent (30%) or more of the combineding power of the Company’s then
outstanding common stock or equivalent in voting/@oof any class or classes of the Company’s audigitg securities ordinarily entitled to
vote in elections of directors {oting Securities’) (other than as a result of an issuance of séesarby the Company approved by Incumbent
Directors, or open market purchases approved hynibent Directors at the time the purchases are )ndgendividuals who constitute the
Board as of the Effective Date (tHacumbent Directors”) have ceased for any reason to constitute at Eeasajority thereof, provided that
any person becoming a director after the Effediie¢ée whose election, or nomination for electiorttiyy Company’s stockholders, was
approved by a majority of the directors compriding Incumbent Board, either by a specific voteyapproval of the proxy statement of the
Company in which such person is named as a nonfdmefrector without objection to such nominatidra§ be an Incumbent Director;
provided, however, that no individual initially eted or nominated as a director of the Companyrasut of an actual or threatened election
contest with respect to the election or removalitéctors (“Election Contest) or other actual or threatened solicitation abxies or
consents by or on behalf of any Person other thamBbard (“Proxy Contest), including by reason of any agreement intendedwtoid or
settle any Election Contest or Proxy Contest, dtmlileemed an Incumbent Director; (c) the stocldrsldf the Company approve a
reorganization, merger, consolidation, statutoarstexchange or similar form of corporate transactor the sale or other disposition of al
substantially all of the Company’s assets fadnsaction”), unless immediately following such Transactiipall or substantially all of the
Persons who were the Beneficial Owners of the \@o8ecurities outstanding immediately prior to stichinsaction are the Beneficial Owners
of more than 50% of the combined voting power efttien outstanding voting securities entitled tte\generally in the election of directors
of the entity resulting from such Transaction (irdthg, without limitation, an entity which as auéf such Transaction owns the Company
or all or substantially all of the Company’s ass®tstock either directly or through one or morbsidiaries, the ‘Surviving Entity”) in
substantially the same proportions as their owngr&mmediately prior to such Transaction, of thetig Securities, (ii) no Person is the
Beneficial Owner of 30% or more of the combinedngtpower of the then outstanding voting securigiestied to vote generally in the
election of directors of the Surviving Entity, afii) at least a majority of the members of the fabaf directors of the Surviving Entity are
Incumbent Directors; or (d) approval by the Compsusyockholders of a complete liquidation and disgon of the Company.

However, if in any circumstance in which the foregpdefinition would be operative and with respiectvhich the income tax under
Section 409A of the Code would apply or be impo$ed where such tax would not apply or be impo$éidei meaning of the term “Change
in Control” met the requirements of Section 4094Zx)A)(v) of the Code, then the term “Change in €oki herein shall mean, but only for
the transaction so affected, a “change in contreh& within the meaning of Treas. Reg. §1.409AXS{i

eChange In Control Protection Periodshall mean that period commencing on the datettiea€ompany or a third party publicly
announces an event that, if consummated, woulditaesa Change In Control and ending (i) on theedbat the
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circumstances giving rise to the announcementegtrent are abandoned or withdrawn, or (i) if swehsaction is consummated, two years
after the Change In Control.

f.“COBRA” shall mean those provisions of the Consolidated iBusBudget Reconciliation Act of 1986, as amendeldted to
continuation of group health and dental plan coyeras set forth in Code section 4980B.

g. “Code” shall mean the Internal Revenue Code of 198@nasnded from time to time.

h.*Competitive Business’shall mean businesses that compete with produdtsemvices offered by the Company in those cowstrie
where the Company or any of its Affiliates manufises, produces, sells, leases, rents, licensethendse provides its products or services
during the two (2) years preceding the Terminabate (including, without limitation, businesses ahhthe Company or its Affiliates have
specific plans to conduct in the future that weaeeldsed or made available to Executive), provitted, if Executive’s duties were limited to
particular product lines or businesses during suesiod, the Competitive Business shall be limiethiose product lines or businesses in t
countries for which the Executive had such resyimlitsi

i.“Confidential Information” shall mean any non-public, proprietary or configaribformation, including without limitation trade
secrets, know-how, research and development, saftwatabases, inventions, processes, formuldmatagy, designs and other intellectual
property, information concerning finances, investtseprofits, pricing, costs, products, services)dors, customers, clients, partners,
investors, personnel, compensation, benefits, tamyutraining, advertising, sales, marketing, paiions, government and regulatory
activities and approvals concerning the past, otirwe future business, activities and operationthefCompany, its Affiliates and/or any third
party that has disclosed or provided any of santeedCompany or its Affiliates on a confidentiakiza “Confidential Information” also
includes any information designated as a tradessecmproprietary information by operation of lawatherwise, but shall not be limited by
such designation. “Confidential Information” shadit include any information that is (i) generallydwn to the industry or the public other
than as a result of Executive’s breach of this oang (ii) made legitimately available to Executlwea third party without breach of any
confidentiality obligation; or (iii) required by\ato be disclosed; provided that Executive shalegirompt written notice to the Company of
such requirement, disclose no more information ikao required, and cooperate with any attempth&yompany to obtain a protective
order or similar treatment.

j. “Controlled Group”shall mean all corporations or business entitias dne, along with the Company, members of a cthetrgroup
of corporations or businesses, as defined in Cedédhs 414(b) and 414(c), except that the langtaigeast 50 percent” is used instead of
“at least 80 percent” in applying the rules of C&#etions 414(b) and 414(c).

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

|.“Good Reason”shall mean any of the following conditions whicltocs without the consent of the Executive: (i) demnal
diminution in the Executive’s base salary or




annual bonus opportunity; (ii) a material diminutio the Executive’s authority, duties, or respbilisies (including status, offices, titles and
reporting requirements); (iii) a material changeéhia geographic location at which the Executive tnpesform his duties; (iv) failure of the
Company to pay compensation or benefits when du@)@ny other action or inaction that constitugematerial breach by the Company of
this Agreement. The conditions described abovematlconstitute “Good Reason” unless the Execyireeides written notice to the
Company of the existence of the condition descriddaalve within 90 days after the initial existen€swch condition. In addition, the
conditions described above will not constitute “@dReason” unless the Company fails to remedy theiton within a period of thirty

(30) days after receipt of the notice describethepreceding sentence. If the Company fails tcenthe condition within the period refer
to in the preceding sentence, Executive may termihs employment with the Company for “Good Redsuithin in the next thirty

(30) days following the expiration of the cure peli

m.“Notice of Termination” shall mean a notice which shall indicate the gdnmeesons for the termination employment and the
circumstances claimed to provide a basis for teation of employment or other Separation of Servieder the provision so indicated.

n."Person” shall mean any person, firm, partnership, jointtues) association, corporation or other businegarmzation, entity or
enterprise whatsoever.

0.“Restricted Period”shall be (i) one year from the Termination Datéhi@ event of a Separation from Service that ocdurisg the
Service Term (as defined hereinafter) other thahéncase of an involuntary Separation from Seniitbout Cause, (ii) in the case of an
involuntary Separation from Service without Causgrdy the Service Term, an amount of time in whualenths equal to the number of
months’salary the Company agrees to provide to Executivseverance, whether paid over time or in a lunmp; &und (iii) two years from tr
Termination Date in the event of a Separation f@ervice following a Change In Control where Exegeitieceives the Change In Control
Payment (as defined hereinafter).

p.“Separation from Servic€ shall mean an event after which the Executivdl sttalonger provide services to the members of the
Controlled Group, whether voluntarily or involuritaras determined by the Committee (as hereafténed) in accordance with Treas. Reg.
81.409A-1(h)(1). A Separation from Service shattwcwhen Executive has experienced a terminatie@ngiloyment from the members of
the Controlled Group. Executive shall be consideodaave experienced a termination of employmergmihe facts and circumstances
indicate that the Executive and the Company redsgpranticipate that either (i) no further servieeil be performed for the members of the
Controlled Group after a certain date, or (i) ttheg level of bona fide services the Executive pétform for the members of the Controlled
Group after such date (whether as an employee an asddependent contractor) will permanently deseea no more than 20% of the average
level of bona fide services performed by such Etieeywhether as an employee or an independentaxtot) over the immediately
preceding 36-month period (or the full period afvémes to the members of the Controlled Group éf Executive has been providing services
to the members of the Controlled Group less tham86ths). If Executive is on military leave, sidale, or other bona fide leave of absence,
the employment relationship between the Executidethe members of the Controlled Group shall batéekas continuing intact, provided
that the period of such leave does not




exceed 6 months, or if longer, so long as the Bxezuetains a right to reemployment with the mersh# the Controlled Group under an
applicable statute or by contract. If the periocahilitary leave, sick leave, or other bona fidave of absence exceeds 6 months and the
Executive does not retain a right to reemploymerttan an applicable statute or by contract, the eympént relationship shall be considered
to be terminated for purposes of this Agreemerfdise first day immediately following the end afch 6-month period. In applying the
provisions of this paragraph, a leave of absena# b considered a bona fide leave of absenceibtilgre is a reasonable expectation that
the Executive will return to perform services foyanembers of the Controlled Group.

Notwithstanding the foregoing provisions, if Exagatprovides services for the Company as both gpl@mee and as a n-employee
director, to the extent permitted by Treas. Regd®4A-1(h)(5) the services provided by such Exeeusis a non-employee director shall not
be taken into account in determining whether theddkve has experienced a Separation from Service.

g.-“Target Bonus” shall mean the target bonus for Executive underaamyial bonus plan in effect from time to time atednined by
the Compensation Committee (tf@ommittee”) 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 initein (the “Initial Term ") of two years and shall continue to renew for sgcutive two year
terms thereafter (aRenewal Ternt), unless either party shall give written noticethe other (a Notice of Non-Renewal) that such
agreement shall not renew at least ninety days fwithe expiration of the Initial Term or Renewarm then in effect. Notwithstanding the
foregoing, the Company may not give a Notice of Nenewal during the Change In Control Protectioridéle

b. This Agreement, except those provisiahich shall survive under Section 11(k), shalini@ate upon the termination of Executive’s
employment for any reason other than the terminatfdExecutive’s employment during the Change Imi@d Protection Period (x) by the
Company without Cause or (y) by the Executive v@thod Reason. No payment under this Agreement witllee 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 Cliigécutive Officer of the Company or the Board, &xéeve shall serve as Executive Vice
President & President TicondExecutive’'s Incumbent Position”). In such position, Executive shall have such dugied authority as shall
be determined from time to time by the Chief Exa@uOfficer and the Board. If requested, Execustiall also serve as a member of the
Board without additional compensation. The periadrdy which the Executive shall be employed by@wnpany shall be called the “
Service Term.”




b. Except as provided in Section 5, ifler Company or Executive may terminate the emplent relationship at any time, with or
without Cause or Good Reason, (ii) this Agreembatls10t be construed as giving the Executive agiytito be retained in the employ of the
Company or its Affiliates, (iii) the Company mayaaty time terminate the Executive free from anpility of any claim under this
Agreement, except as expressly provided hereinfiahthe Company may demote Executive at any fimies absolute and sole discretion
without liability to the Executive.

c. During the Service Term, Executivel wédvote Executive’s full business time and befirés to the performance of Executive’s
duties hereunder and will not engage in any othsiriess, profession or occupation for compensatiatherwise which would conflict or
interfere with the rendition of such services dittlieectly or indirectly, without the prior writteconsent of the Board; provided that nothing
herein shall preclude Executive, (i) subject toghier approval of the Board, from accepting appoient to or continuing to serve on any
board of directors or trustees of any businessaratjpn or any charitable organization or (ii) frguarticipating in charitable activities or
managing personal investments; provided in each, @l in the aggregate, that such activities daowflict or interfere with the
performance of Executive’s duties hereunder orlazinfith Sections 7 or 8. Executive shall promtte goodwill of the Company with its
employees, customers, stockholders, vendors, angeheral public. During the Service Term, reaskmbiisiness expenses incurred by
Executive in the performance of Executive’s dutieseunder and to support the goodwill and busirelasionships of the Company shall be
reimbursed by the Company in accordance with Compaticies.

4. Obligations of the Company upon Change In Control vith Respect to Long-Term Incentive Awards and Defered
Compensation.

The effect of a change in control on &mg-term incentive awards (cash or equity) or defi compensation previously granted to the
Executive under the 2008 Deferred Compensation, R2d¥ Stock Incentive Plan or the 2004 Deferreth@ensation Plan, as amended, (the
“ Long-Term Incentive Awards$) shall be governed by the terms and conditionthefapplicable individual award agreements or iaffe
agreements and the Celanese Corporation 2008 bPdf€wmpensation Plan, the 2004 Stock Incentive &tane 2004 Deferred
Compensation Plan, as amended (collectively, theig-Term Incentive Award Agreement$, and shall not be governed by this Agreenr

5. Termination of Employment Connected with a Changen Control.

a. Upon Executive’s Separation from Sanduring the Change In Control Protection Peribacutive shall receive the Change In
Control Payment if and only if the following coridits occur:

(i) The Change In Control isisammated,;

(ii) Executive is employed hetExecutive Incumbent Position or some substénggluivalent or higher position for the
Company as of the commencement of the Change Itr@drotection Period;
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(iii) Executive’s employmentterminated either by the Company without Caudeyahe Executive with Good Reason such that
a Separation from Service occurs;

(iv) Within fifty (53) days &ft both conditions in Sections 5(a)(i) and 5(g)(odr at the expiration of twenty-one (21) days
following the presentation of the release, Exe@iixecutes a release of all claims, known or unknagainst the Company, its Affiliates,
and their respective agents in a form satisfadimtire Company similar to that attached heretoxdshit A and does not timely revoke such
release before the expiration of seven days foligviiis or her execution of the release; and

(v) Within fifty (53) days aftboth conditions in Sections 5(a)(i) and 5(a)(iikecutive reaffirms in writing in a manner
satisfactory to the Company his or her obligationder Sections 7 and 8 of this Agreement.

b. ThéChange In Control Payment’shall be equal to two times the sum of (i) Exeaiithen current annualized base salary; and
(i) the higher of (x) Executive’s Target Bonusdfiect on the last day of the Fiscal Year that énidemediately prior to the year in which the
Termination Date occurs, or (y) the average ofctih bonuses paid by the Company to Executivéhéothiree Fiscal Years preceding the
Termination Date.

¢. The Change In Control Payment shalpdid in a single lump sum to Executive six (6) therand one day after the Executive’s
Termination Date, together with interest at the @vided in Section 1274(b)(2)(B) of the Code.

d. Provided that (i) all of the condit®im Section 5(a) are met, (ii) Executive makeisnaly COBRA election, and (iii) Executive has
complied in all material respects with regard te tibligations of Sections 7 and 8 of this Agreemiémhe Executive timely remits to the
Company the applicable “COBRA” premiums for suckierage, the Company will continue to provide grbeplth and dental coverage
under the Company’s medical plan for Executive liscdr her dependents during the Restricted Peaind;will reimburse Executive for all
premiums paid by Executive for such continued cager Such reimbursements will be made within tii88) days after Executive’paymer
of such premiums (or submission of a request fionlvarsement and satisfactory proof of such paymuauit)n no event later than on or bef
the last day of the Executive’s tax year followihg tax year in which the expense was incurred.arheunt of COBRA premiums and health
and dental expenses eligible for reimbursemenndugixecutive’s tax year may not affect the COBRAmiums and health and dental
expenses eligible for reimbursement in any othey&ar.

e. Certain Further Payments Due Executive

(i) In the event that any amboinbenefit paid or distributed to Executive punsuto this Agreement and/or any amounts or
benefits otherwise paid or distributed to Executlyghe Company that are treated as parachute pagmeder Section 280G of the Code
(such payments, collectively, theCovered Payments’), are or become subject to the tax imposed uSéetion 4999 of the Code or any
similar tax that may hereafter




be imposed (the Excise Tax"), the Company will pay to Executive an additioaahount (the Tax Reimbursement Payment), such that
the net amount retained by Executive with respeeuth Covered Payments, after deduction of anysExicax (as well as any penalties and
interest thereon) on the Covered Payments and enigrél, state and local income tax, payroll tax, Brcise Tax on the Tax Reimbursement
Payment provided for by this subsection (e), btivtgededuction for any Federal, state or local me@mr employment tax withholding on

such Covered Payments, will be equal to the amoiutite Covered Payments, together with an amouwmndldq the product of any deductions
disallowed to Executive for federal, state, or lanaome tax purposes because of the inclusioh@fliax Reimbursement Payment in
Executive’s adjusted gross income multiplied byhighest applicable marginal rate of federal, statdocal income taxation, respectively,

for the calendar year in which the Tax ReimburserPayment is to be made. The time for paymentefTiix Reimbursement Payment is set
forth in subsection (e)(v) below. The Tax Reimbureat Payment is intended to place the Executitkdrsame position he would have been
in if the Excise Tax did not apply.

(ii) For purposes of determipinhether any of the Covered Payments will be suligethe Excise Tax and the amount of such
Excise Tax,

(A) such Covered Payits will be treated as “parachute payments” withenmeaning of Section 280G of the Code, and
all “parachute payments” in excess of the “basewartiqas defined under Section 280G(b)(3) of thel®awill be treated as subject to the
Excise Tax, unless, and except to the extentithiébe good faith judgment of a public accountimghfappointed by the Company or tax
counsel selected by such accounting firm (thetountants”), the Company has a reasonable basis to conthadesuch Covered Payments
(in whole or in part) either do not constitute “pelnute payments” or represent reasonable compendatipersonal services actually
rendered (within the meaning of Section 280G (bRA)f the Code) in excess of the “base amountsumh “parachute payments” are
otherwise not subject to such Excise Tax; and

(B) the value of amyn-cash benefits or any deferred payment or bienéfibe determined by the Accountants in
accordance with the principles of Section 280CGhef€ode.

(iii) For purposes of determigithe amount of the Tax Reimbursement PaymentEixe will be deemed to pay:

(A) Federal incomezedsa at the highest applicable marginal rate of Feddiecome taxation for the calendar year in which
the Tax Reimbursement Payment is to be made; and

(B) any applicablatstand local income taxes at the highest appkcadalrginal rate of taxation for the calendar year i
which the Tax Reimbursement Payment is to be maateyf the maximum reduction in Federal income saxbich could be obtained from
the deduction of such state or local taxes if [raisuch year.

(iv) In the event that the BeciTax amount, if any, initially determined to layable to the United States Treasury Department
pursuant to this subsection




(e) is later determined by the Accountants or pamsto any proceeding or negotiations with therlmi€Revenue Service to exceed the
amount taken into account hereunder at the tim&@ éixeReimbursement Payment was initially determifiecluding, but not limited to, by
reason of any payment the existence or amount @hndould not be determined at the time of the Raimbursement Payment), the
Company will make an additional Tax Reimbursemeaytri®ent, in respect of such excess (including mad&ifgl Tax Reimbursement
Payment in the event of an initial determinatioattho Excise Tax amount was due) (as well as aeryest or penalty payable with respect to
such payment) at the time specified in subsectdfv) below.

In the event that the Excis& Basubsequently determined by the Accountanfsucsuant to any proceeding or negotiations with
the Internal Revenue Service to be less than tlruatiaken into account under this subsectionneplculating the Tax Reimbursement
Payment made, Executive will repay to the Companyhe time specified in subsection (e)(v) beldwve, portion of such prior Tax
Reimbursement Payment that would not have beenifoie amount of the Excise Tax had been accwraikculated in determining such
Tax Reimbursement Payment, plus interest on theuatrad such repayment at the rate provided in 8acR74(b)(2)(B) of the Code.
Notwithstanding the foregoing, in the event anytiporof the Tax Reimbursement Payment to be refdridéhe Company has been pait
any Federal, state or local tax authority, repayrtiegreof will not be required until actual refuadcredit of such portion has been made to
Executive, and interest payable to the Companyneillexceed interest received or credited to Exeelty such tax authority for the period it
held such portion. Executive and the Company wiltumlly agree upon the course of action to be ma€and the method of allocating the
expenses thereof) if Executive’s good faith claomrefund or credit is denied (in whole or in papijovided that Executive will remain
responsible to repay the Company for any such undefd Tax Reimbursement Payments to the extentuixealtimately prevails in such
claim.

(v) The Tax Reimbursement Payinter portion thereof) provided for in this subtew (e) will be paid to Executive within
5 days after Executive remits the Excise Tax tolternal Revenue Service but no later than theofitide Executive’s tax year following the
tax year in which the Executive remits the Excise To the Internal Revenue Service. Further, inetrent that the initial Tax Reimbursement
Payment was too little and additional Tax Reimbomset Payments are subsequently determined to tebleaip Executive pursuant to
subsection (e)(iv) above, such Tax Reimbursemeymeat or additional Tax Reimbursement Payment atnwilhbe made by the Company
to Executive within 5 days after the date that Exiee remits such portion to the Internal Reveneevige, but no later than the end of the
Executive’s tax year following the tax year in whithe Executive remits such portion to the InteRR@venue Service. In the event that the
amount of the estimated Tax Reimbursement Paynxeetes the amount subsequently determined to heare due, subject to the provisic
of subsection (e)(iv), such excess will be paydlyl&xecutive to the Company on the fifth (5th) Inesis day after written demand by the
Company for payment (together with interest atrtite provided in Section 1274(b)(2)(B) of the Cod&)mpany will reimburse the
Executive for any interest, penalties or surchaingé may be imposed on the Executive in connedtiitim any Excise Tax (including a
reimbursement of any additional taxes imposedrasalt of the reimbursement of any such interestafiies or surcharge) within 5 days a
payment by the Executive, but in no event latenttia or before the last day of the Executive’syt@ar following the tax year in which the
interest, penalties, surcharge or other taxes are




imposed, such reimbursement obligation shall rerimagffect during the applicable statute of limibats relating to any such interest, pena
or surcharge (but in no event shall remain in effeclonger than 10 years), and the amount of Bgps eligible for reimbursement hereunder
during Executive’s tax year will not affect the exges eligible for reimbursement in any other &ary

(vi) The Tax Reimbursement Papirdue under this subsection (e) shall not extgednillion dollars ($2,000,000).

(vii) If the amount of the Coed Payments is equal to or less than 110% ofrthéugt of 2.99 and Executive’s applicable “base
amount” (as such term is defined for purposes cfi&e 4999 of the Code), the Covered Payments uhiteAgreement or otherwise shall be
reduced by the minimum amount necessary so tha abthe Covered Payments are subject to the etaisender Section 4999 of the Code;
provided, however, that this subsection (e)(viglshot apply if, even after all Covered Paymente tereunder are reduced to zero, the value
of the Covered Payments would still be subjech&oexcise tax under Section 4999 of the Code, iotwtase no reduction of any Covered
Payments shall be made.

f. Notwithstanding any provision of tiigreement to the contrary, if Executive is a “Sfiedi Employee” within the meaning of
Treasury Regulation §1.409A-1(i) and if any paymamder this Agreement provides for a “deferral @ihpensation” within the meaning of
Treasury Regulation §1.409A-1(b) and if such paytmesuld otherwise occur before the date that ig8)xmonths after the Executive’s
Termination Date, then such payment shall be delaye shall occur on the date that is six (6) meatid one (1) day after the Termination
Date (or, if earlier, the date of the Executivesath), together with interest at the rate provide8ection 1274(b)(2)(B) of the Code.

6. Exclusivity of Benefits. Executive acknowledges that this Agreement supescadd replaces all prior agreements or understgsdi
Executive may have with the Company with respecbimpensation or benefits that may become payaldeninection with or as a result c
change in control of the Company, whether or nohsthange in control constitutes a Change In Chritrduding any provisions contained
in any employment agreement, offer letter or changmntrol agreement, except with respect to amyd-Term Incentive Awards which sh
be governed by the terms of the Long-Term Incendwerd Agreements. This Agreement also describgsagiments and benefits that the
Company shall be obligated to provide to Executigen Executive’s Separation from Service duringhar@e In Control Protection Period
and shall constitute Executive’'s agreement to waiverights to payment under the Celanese AmeBegsration Pay Plan, any similar or
successor plan adopted by the Company, and any tetine of employment contained in any employmemeament, offer letter, change in
control agreement or otherwise (other than bengfitgshich he/she may be entitled, if any: (i) undey Celanese plan qualified under Section
401(a) of the Internal Revenue Code, including@eéanese Americas Retirement Pension Plan and €sakmericas Retirement Savings
Plan; and (ii) under the 2008 Celanese Deferredgamsation Plan) to the extent that the circumstgaogng right to such right to payment
would constitute a Separation of Service duringhar@e In Control Protection Period.
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7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assuranoesngoy the Executive in this Agreement, the Conypaill provide Executive with access to its
Confidential Information. Executive hereby reaffgrhat all Confidential Information received by Exgve prior to the termination of this
Agreement is the exclusive property of the Compamy Executive releases any individual claim toGeafidential Information.

(ii) Executive will not at amiyne (whether during or after Executive’s employteith the Company) (x) retain or use for the
benefit, purposes or account of Executive or ahgioPerson; or (y) disclose, divulge, reveal, comicate, share, make available, transfer or
provide access to any Person outside the Compdingr(than its professional advisers who are boyncbinfidentiality obligations), any
Confidential Information without the prior writteauthorization of the Board.

(iif) Upon termination of Exdote’s employment with the Company for any readexecutive shall (x) cease and not thereafter
commence use of any Confidential Information oellectual property (including without limitationng patent, invention, copyright, trade
secret, trademark, trade name, logo, domain narother source indicator) owned or used by the Compa its Affiliates; (y) immediately
destroy, delete, or return to the Company, at theagany’s option, all originals and copies in angniamr medium (including memoranda,
books, papers, plans, computer files, letters dheralata) in Executive’s possession or contral(iding any of the foregoing stored or
located in Executive’s office, home, laptop or atbemputer, whether or not Company property) tlwtain Confidential Information or
otherwise relate to the business of the Compaiitg dtffiliates, except that Executive may retaifyothose portions of any personal notes,
notebooks and diaries that do not contain any @enfial Information; and (z) notify and fully coapée with the Company regarding the
delivery or destruction of any other Confidentiaidrmation of which Executive is or becomes aware.

(iv) If Executive has previoygntered into any confidentiality or non-disclasagreements with any former employer,
Executive hereby represents and warrants thatsufidentiality and/or non-disclosure agreemeragneements have been fully disclosed
and provided to the Company prior to commencingleympent with the Company.

b. Intellectual Property.

(i) If Executive has createtsented, designed, developed, contributed to orangd any works of authorship, inventions,
intellectual property, materials, documents or ptherk product (including without limitation, resed, reports, software, databases, systems,
applications, presentations, textual works, contenaudiovisual materials) {Vorks”), either alone or with third parties, prior to &utive’s
employment by the Company, that are relevant impticated by such employment Rrior Works”), Executive hereby grants the Company
a perpetual, non-exclusive, royalty-free, worldwidssignable, sublicensable license under allgight intellectual property rights (including
rights under patent, industrial
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property, copyright, trademark, trade secret, urdfampetition and related laws) therein for allgases in connection with the Company’s
current and future business. A list of all such Wéoais of the date hereof is attached heretexaghit B .

(i) If Executive creates, imigs, designs, develops, contributes to or imprassWorks, either alone or with third parties, iy a
time during Executive’s employment by the Compang within the scope of such employment and/or Withuse of any of the Company
resources (Company Works), Executive shall promptly and fully disclose sao the Company and hereby irrevocably assigassters
and conveys, to the maximum extent permitted byicgdge law, all rights and intellectual propertghts therein (including rights under
patent, industrial property, copyright, trademaraide secret, unfair competition and related laeshe Company to the extent ownership of
any such rights does not vest originally in the @ary.

(iif) Executive agrees to kel maintain adequate and current written recondhé form of notes, sketches, drawings, and any
other form or media requested by the Company)l@aipany Works. The records will be available nd amain the sole property and
intellectual property of the Company at all times.

(iv) Executive shall take adbjuested actions and execute all requested docsifieciuding any licenses or assignments requirec
by a government contract) at the Company’s expémsgewithout further remuneration) to assist ther(any in validating, maintaining,
protecting, enforcing, perfecting, recording, péitemor registering any of the Company’s rightsghie Prior Works and Company Works. If
the Company is unable for any other reason to sdexecutive’s signature on any document for thippse, then Executive hereby
irrevocably designates and appoints the Companytsuaily authorized officers and agents as Exgelgiagent and attorney in fact, to act
for and in Executive’s behalf and stead to exeamtedocuments and to do all other lawfully pernditeets in connection with the foregoing.

(v) Executive shall not improlgeuse for the benefit of, bring to any premisgsdovulge, disclose, communicate, reveal, transfer
or provide access to, or share with the Companycanfidential, proprietary or non-public informatior intellectual property relating to a
former employer or other third party without théopmritten permission of such third party. Exegethereby indemnifies, holds harmless
agrees to defend the Company and its officersctdirs, partners, employees, agents and represastftom any breach of the foregoing
covenant. Executive shall comply with all relevpaoticies and guidelines of the Company, includiegarding the protection of confidential
information and intellectual property and potentiahflicts of interest. Executive acknowledges thatCompany may amend any such
policies and guidelines from time to time, and tBaécutive remains at all times bound by their noostent version.

c. In the event Executive leaves the empf the Company, Executive hereby grants congenttification by the Company to any
subsequent employer about Executive’s rights afigaiipns under this Agreement.
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8. Non-Competition; Non-Solicitation.

a. Executive acknowledges and recogrtzesiighly competitive nature of the businesseh@fCompany and its Affiliates and
accordingly agrees as follows:

(i) During the Service Term dndthe Restricted Period, Executive will not, wier on Executive’s own behalf or on behalf of
or in conjunction with any Person, directly or ireditly solicit or assist in soliciting in competiti with the Company or its Affiliates, the
business of any customer, prospective customentatir prospective client:

(A) with whom Execowdihad personal contact or dealings on behalfeftbmpany or its Affiliates during the one year
period preceding the termination of Executive’'s @yment;

(B) with whom empl@gedirectly or indirectly reporting to Executivevieghad personal contact or dealings on behalf of
the Company or its Affiliates during the one-yaaniediately preceding the termination of Executivatsployment; or

(C) for whom Execwttiliad direct or indirect responsibility during three year period immediately preceding the
termination of Executive’'s employment.

(ii) During the Restricted Retj Executive will not directly or indirectly:
(A) engage in any Quatitive Business;

(B) enter the emptdyor render any services to, any Person (or avigidn or controlled or controlling affiliate ofng
Person) who or which engages in a Competitive Bassin

(C) acquire a finaaldnterest in, or otherwise become actively inedwith, any Competitive Business, directly or
indirectly, as an individual, partner, stockholdgfficer, director, principal, agent, trustee onsultant; or

(D) interfere withy, attempt to interfere with, business relationstfiptether formed before, on or after the date wf th
Agreement) between the Company or any of its Affidls and customers, clients, suppliers partnensib@is or investors of the Company or
its Affiliates.

(iii) Notwithstanding anythirig the contrary in this Agreement, Executive mayctly or indirectly own, solely as an
investment, securities of any Person engaged ibubimess of the Company or its Affiliates whick publicly traded on a national or
regional stock exchange or on the over-the-countaket if Executive (i) is not a controlling Persaoii or a member of a group which
controls, such Person and (ii) does not, direatlyndirectly, own 5% or more of any class of setiesi of such Person.

(iv) During the Restricted Feki Executive will not, whether on Executive’s obghalf or on behalf of or in conjunction with
any Person, directly or indirectly:

13




(A) solicit, interwie encourage, or take any other action that waend to influence in any manner any employee of the
Company or its Affiliates to leave the employmehtiee Company or its Affiliates (other than as suleof a general advertisement of
employment made by Executive’s subsequent emplaybusiness, not directed at any such employee); or

(B) hire any such doyee who was employed by the Company or its Adfds as of the Termination Date or who left the
employment of the Company or its Affiliates coirend with, or within one year prior to or after, thermination Date.

(v) During the Restricted Pdri&xecutive will not, directly or indirectly, solt or encourage any consultant then under contract
with the Company or its Affiliates to cease to warith the Company or its Affiliates.

b. It is expressly understood and agthatlalthough Executive and the Company considerdhtrictions contained in this Section 8 to
be reasonabile, if a final judicial determinatiomiiade by a court of competent jurisdiction thattthee or territory or any other restriction
contained in this Agreement is an unenforceableicéisn against Executive, the provisions of thigreement shall not be rendered void but
shall be deemed amended to apply as to such maxtimaerand territory and to such maximum extentiashourt may judicially determine
or indicate to be enforceable. Alternatively, ifyarourt of competent jurisdiction finds that angtrection contained in this Agreement is
unenforceable, and such restriction cannot be aetksd as to make it enforceable, such finding stwilhffect the enforceability of any of
the other restrictions contained herein.

c. Prior to the commencement thereof cikiee will provide written notice to the Companfyamy employment or other activity that
would potentially violate the provisions of Sectonor 8 and, if Executive wishes to do so, Exeeuthay ask the Board to modify or waive
the protections of this Section 8, but nothinghis tAgreement shall limit in any manner the Boa/lisolute discretion not to do so.

9. Enforcement of Promises Concerning the Protectionfahe Company’s Confidential Information and Goodwil. Executive
acknowledges and agrees that the Company’s rematli@as for a breach or threatened breach of ani@provisions of Section 7 or
Section 8 would be inadequate and the Company wsuffdr irreparable damages as a result of sudchrer threatened breach. In
recognition of this fact, Executive agrees thathie event of such a breach in or threatened bréaetidition to any remedies at law, the
Company, without posting any bond, shall be emtitteobtain equitable relief in the form of specifierformance, temporary restraining
order, temporary or permanent injunction or anyeo#guitable remedy which may then be availabladaition, and without limiting the
Company’s ability to obtain such equitable rellexecutive shall not be entitled to any Change Int@p Payment if Executive materially
violates the provisions of Sections 7 or 8 andh#extent that such payments have already been,r&gadcutive shall repay all Change In
Control Payments immediately upon demand by the i2om.
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10. Section 409A Acknowledgement and Releas&xecutive understands that payments under thisekgent are potentially subject to
Section 409A of the Code and that if this Agreentirds not satisfy an exception to Code Section 489does not comply with the
requirements of Section 409A and the applicabldanie thereunder, then Executive may incur adiarseonsequences under
Section 409A. Executive acknowledges and agre¢gdah&xecutive is solely responsible for all ohligns arising as a result of the tax
consequences associated with payments under théeAgnt including, without limitation, any taxesterest or penalties associated with
Section 409A, (b) Executive is not relying upon amtten or oral statement or representation byGbepany or any Affiliate thereof, or any
of their respective employees, directors, officatgrneys or agents (collectively, th€bmpany Parties) regarding the tax effects
associated with the execution of this Agreementtaechayment under this Agreement, and (c) in degitb enter into this Agreement,
Executive is relying on his or her own judgment #meljudgment of the professionals of his or heriad with whom Executive has consult
Executive hereby releases, acquits and forevehdiges the Company Parties from all actions, canfsastions, suits, debts, obligations,
liabilities, claims, damages, losses, costs anemrsgs of any nature whatsoever, known or unknowcoount of, arising out of, or in any
way related to the tax effects associated withetteution of this Agreement and any payment hereund

11. Miscellaneous.

a. Governing Law; Jurisdiction; VenueisTAgreement shall be governed by and construeddordance with the laws of the State of
Texas, without regard to conflicts of laws prineipthereof. Any action concerning or relating s thgreement shall be filed only in the
federal and state courts sitting in Dallas Couiigxas.

b. Entire Agreement; Amendments. Thisggnent contains the entire understanding of thieepawith respect to any Change In
Control or the subject matter of this Agreemenbvied however, that the effects of a change inrobpursuant to the Long-Term Incentive
Award Agreements shall be governed by the ternstiofi agreements and shall not be affected by tpiseinent.

c. No Waiver. The failure of a party tsist upon strict adherence to any term of thise&grent, or any term of any agreement with any
other employee, on any occasion shall not be censida waiver of such party’s rights or deprivehsparty of the right thereafter to insist
upon strict adherence to that term or any othen t&rthis Agreement.

d. Severability. In the event that ang @n more of the provisions of this Agreement shalbr become invalid, illegal or unenforceable
in any respect, the validity, legality and enfoltmiéty of the remaining provisions of this Agreemeshall not be affected thereby.

e. Assignment. This Agreement, and alExécutive’s rights and duties hereunder, shalbmoassignable or delegable by Executive.
Any purported assignment or delegation by Execltivéolation of the foregoing shall be null andid@b initio and of no force and effect.
This Agreement may be assigned, in whole or in, figrthe Company to a Person which is an Affiliatex successor in interest to all or a
substantial part of the business
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operations of the Company. Upon such assignmeatights and obligations of the Company hereunkalt secome the rights and
obligations of such Affiliate or successor Person.

f. Successors; Binding Agreement. This Agreatnsall inure to the benefit of and be binding mupersonal or legal representatives,
executors, administrators, successors, heirsjlalistes, devisees and legatees.

g. Notice. For the purpose of this Agreemeantices and all other communications provided ficthe Agreement shall be in writing and
shall be deemed to have been duly given when aeliviey hand or overnight courier or three days dtfteas been mailed by United States
registered mail, return receipt requested, pogtageaid, addressed to the respective addresskstbdbelow in this Agreement, or to such
other address as either party may have furnish#étktother in writing in accordance herewith, exdbpt notice of change of address shall be
effective only 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 Exa@&l$ reasonable cooperation in connection with aciyon or proceeding (or any appeal
from any action or proceeding) which relates tonés@ccurring during Executive’s employment hereaind

i. Withholding Taxes. The Company may withhiilmn any amounts payable under this Agreement Secleral, state and local taxes as
may be required to be withheld pursuant to anyiegple law or regulation.

j- Counterparts. This Agreement may be signembunterparts, each of which shall be an originéh the same effect as if the signatures
thereto and hereto were upon the same instrument.

k. Survival. The provisions of Sections 1 &ntthrough 9 of this Agreement shall survive thenieation of this Agreement.
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IN WITNESS WHEREOF, the parties hereto haviy éxecuted this Agreement as of the day and yiestrabove written.
EXECUTIVE: Celanese Corporation:

By: /s/ Sandra Beach L By: /s/ Kevin J. Roga

Sandra Beach Li

Date April 1, 2008 Date April 1, 2008
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EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT
AGREEMENT AND GENERAL RELEASE
Celanese Corporation and its Affiliates (t@®mpany”), 1601 West LBJ Freeway, Dallas, Texas345hd Sandra Beach Lin, his or her

heirs, executors, administrators, successors, ssigres (“Executive”), enter into this Agreement &eheral Release (the “Release”) and
agree as follows:

1.
2.

a.

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

Consideration . In consideration for signing this Release andmgi@nce with the promises made herein, CompanyEmttutive agree

Change In Control Payment.The Company will pay the Change In Control Paymasilefined in the Change In Control Agreement

between the Company and Executive dated on or akmiltl, 2008 (the “CIC Agreement®and provide the reimbursements set forth in
the CIC Agreement. Executive agrees that such patgvae the exclusive payments due to Executiwéngrout of the separation of
Executivé s employment

. Unused Vacation.The Company will pay to Executive wages for pradatiaused vacation as of the Separation C

Benefits. The Executive shall be entitled to elect to corgiguoup health and dental coverage under COBR/Ashall be reimbursed for

such premiums as provided in the CIC Agreementcéikee’s rights in any other employee benefit plahthe Company will be as
provided in the relevant plan documet

. No Consideration Absent Execution of this AgreementExecutive understands and agrees that he/shelwoutleceive the

consideration specified in Paragraph “2” aboveessithe Executive signs this Agreement and GeReldabhse on the signature page
without having revoked this Release pursuant tagraph 14 below and the fulfillment of the promiseatained hereir

. General Release of Claim. Executive knowingly and voluntarily releases éor@ver discharges the Company and its Affiliategether

with its predecessors, successors and assigndamdirent and former employees, officers, directord agents thereof (collectively, the
“Released Parties"pf and from any and all claims, known and unknoasserted and unasserted, Executive has or mayakayethe dat

of execution of this Release to the full extentnpigied by law, in all countries and jurisdictiomswhich the Released Parties conduct their
respective business, including but not limitedn® United States of Americ

. Executive acknowledges and agrees that he/shedeasgaid all amounts owed to Executive as compiensathether in the form of

salary, bonus, equity compensation, benefits cgratlse. The release in Section 4 of this Releadades, but is not limited to, any allec
violation of the following, as may be amended oeffect:

1All capitalized terms shall have the same meaningsaset forth in the CIC Agreement, unless otherwisstated.
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(a) any action arising under or relating to anyefedior 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 Uthisdates Code
. The Employee Retirement Income Security Act of 1¢

. The Immigration Reform and Control A«

. 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 2

. The Sarban«Oxley Act of 2002

. The Texas Commission on Human Rights /

. The Texas Minimum Wage Lay

. Equal Pay Law for Texas; al

. The Vocational Rehabilitation Ac

(b) any other national, federal, state, provinedooal civil or human rights law, or any other &bcstate, province, national or federal
law, regulation or ordinance; or any law, regulattr ordinance of a foreign country, including hot limited to the Federal Republic
Germany and the United Kingdom;

(c) any action under public policy, contract, teammon law or equity, including, but not limitem] tlaims based on alleged breach of
an obligation or duty arising in contract or t@iich as breach of contract, fraud, quantum menwiasion of privacy, wrongful
discharge, defamation, infliction of emotional désis, assault, battery, malicious prosecutione fialgprisonment, harassment,
negligence, gross negligence, and strict liability;

(d) any claim for lost, unpaid, or unequal wagesy, or benefits, including, without limitatioany claim under the Fair Labor
Standards Act, the Employee Retirement Income 8gdct, the Equal Pay Act, the Texas Minimum Wagav, the Texas Equal Pay
Law, or any other local, state, or federal stabaecerning classifications, wages, salary, or henéficluding calculations and
deductions relating to same, as well as the empdoyntabor and benefits laws and regulations ie@lintries in addition to the United
States of America, including but not limited to teited Kingdom and the Federal Republic of Germamyl

(e) any other claim regardless of the forum in Wwhtanight be brought, if any, which Executive hagght have, or might claim to have
against any of the Released Parties, for any dnidj@afies, harm, damages, wages, benefits, satainbursements, penalties, costs,
losses, expenses, attornefests, and/or liability or other detriment, if anyhatsoever and whenever incurred, suffered, omadiby th
Executive.

6. Affirmations . Executive affirms that he/she has not filed, edu® be filed, or presently is a party to anymlatomplaint, or action
against the Released Parties in any forum or fproyided that this Release shall not affect thbtegr responsibilities of the Equal
Employment Opportunity Commission, or any otherefad] state, or local authority with similar resptilities (collectively, the
“Commissior”) to enforce any employment discrimination law, amat this Release shall r
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10.

11.

shall affect the right of Executive to file harge of discrimination with the Commission or fdpate in any investigation. However,
Executive waives any right to participate in anymant or benefit arising from any such chargenejair investigation

Executive further affirms that he/she has regaball hours worked as of the date of this Releaskehas been paid and/or has received all
leave (paid or unpaid), compensation, wages, banesenmissions, and/or benefits to which he/she Ineagntitled and that no other
leave (paid or unpaid), compensation, wages, banesenmissions and/or benefits are due to himéeept as provided specifically in
this Release. Executive furthermore affirms thadshe has no known workplace injuries or occupatidisgases and has been provided
and/or has not been denied any leave requested thedEamily and Medical Leave A«

Executive reaffirms that he or she will comply fully with Sections 7 through 9 of the CIC Agreement ashthat, if he or she violates
such provisions, all consideration paid hereunder i be immediately due and payable back to the Congmy.

Governing Law and Interpretation . This Release shall be governed and conformeddardance with the laws of the State of Texas,
without regard to its conflict of laws provisiom the event the Executive or Company breaches mowspon of this Release, Executive
and Company affirm that either may institute ancaxcto specifically enforce any term or terms détRelease. Should any provision of
this Release be declared illegal or unenforceapleny court of competent jurisdiction and cannobhimlified to be enforceable,
excluding the general release language, such poovihall immediately become null and void, leavihg remainder of this Release in
full force and effect

Non-admission of Wrongdoing. The parties agree that neither this Releaseheofurnishing of the consideration for this Relesisall
be deemed or construed at anytime for any purp@s@ admission by Company of any liability or urfiaveonduct of any kind

Neutral Reference.If contacted by another organization, the Compaillyonly provide dates of employment and positi

Non - Disparagement.Executive agrees not to disparage, or make dispayagmarks or send any disparaging communications
concerning, the Company, its reputation, its bussnand/or its directors, officers and managetksewise the Company’s senior
management agrees not to disparage, or make gograggng remark or send any disparaging commubita&idncerning Executive, his
reputation and/or his busine:

Future Cooperation after Separation Date After separation, Executive agrees to make reademdforts to assist Company including
but not limited to: assisting with transition dgj@ssisting with issues that arise after separafi@mployment and assisting with the
defense or prosecution of any lawsuit or claimsTihcludes but is not limited to providing depasititestimony, attending hearings and
testifying on behalf of the Company. The Companly imburse Executive for reasonable time and agps in connection with any
future cooperation after the separation date. Tanmg:expenses can include loss of pay or using ieaicttne at a future employer. The
Company shall reimburse the Executive within 30sdafyremittance by Executive to the Company of dirok and expenses incurred,
but in no event later than the end of the Execigitex year following the tax year in which the Exéve incurs such time and expenses
and such reimbursement obligation shall remairffecefor five years and the amount of expensagitdi for reimbursement hereunder
during Executiv’s tax year will not affect the expenses eligiblerimbursement in any other tax ye
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12.

13.

14.

15.

16.

17.

Injunctive Relief. Executive agrees and acknowledges that the Compiiriye irreparably harmed by any breach, or theaatl breach
by him/her of this Agreement and that monetary dgsavould be grossly inadequate. Accordingly, hetsgfrees that in the event of a
breach, or threatened breach by him/her of thiAgrent the Company shall be entitled to applyrfonédiate injunctive or other
preliminary or equitable relief, as appropriateaddition to all other remedies at law or eqL

Review Period. Executive is hereby advised he/she has untiefiri3ate], twenty-one (21) calendar days, to reviei& Release and to
consult with an attorney prior to execution of tRislease. Executive agrees that any modificatimasgerial or otherwise, made to this
Release do not restart or affect in any manneotiggnal twent-one (21) calendar day consideration per

Revocation Period and Effective Datt. In the event that Executive elects to sign amarneto the Company a copy of this Agreement,
he/she has a period of seven (7) days (the “RefocBeriod”) following the date of such executiorévoke this Release, after which
time this agreement will become effective (the Hetive Date”) if not previously revoked. In order the revocation to be effective,
written notice must be received by the Companyaterlthan close of business on the seventh daythéidexecutive signs this Releas
which time the Revocation Period shall exp

Amendment. This Release may not be modified, altered or ghdrexcept upon express written consent of bottiegawherein specific
reference is made to this Relee

Entire Agreement. This Release sets forth the entire agreementdegtihe parties hereto, and fully supersedes aoyagiligation of
the Company to the Executive. Executive acknowledbgat he/she has not relied on any representapoosiises, or agreements of any
kind made to him/her in connection with his/heridien to accept this Release, except for thoséostt in this Release

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENRAL RELEASE, TO FULFILL THE PROMISES AND TO
RECEIVE THE SUMS AND BENEFITS IN SECTION 2 ABOVEXECUTIVE FREELY AND KNOWINGLY, AND AFTER DUE
CONSIDERATION, ENTERS INTO THIS RELEASE INTENDINGO WAIVE, SETTLE AND RELEASE ALL CLAIMS HE/SHE
HAS OR MIGHT HAVE AGAINST COMPANY.

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

EXECUTIVE: Celanese Corporation:

By:

By:

Sandra Beach Li

Date Date
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EXHIBIT B
[List of Works]
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Schedule |

1. The Company entered into a Change of Controk&grent with each of Kevin J. Rogan and Miguel Asdbe that varied from the one
entered into with Sandra Beach Lin by:

(a) modifying Section 1(0) to provide, in é@stirety, as follows:

“Restricted Period’shall be (i) one year from the Termination Datéhia event of a Separation from Service that ocduring the
Service Term (as defined hereinafter) other thahéncase of an involuntary Separation from Seniitbout Cause, (ii) in the case of an
involuntary Separation from Service without Causgrdy the Service Term, an amount of time in whualenths equal to the number of
months’ salary the Company agrees to provide t@iikee in severance, whether paid over time orlima sum; and (iii) eighteen months
from the Termination Date in the event of a Sepamnadtom Service following a Change In Control wiadixecutive receives the Change In
Control Payment (as defined hereinafter).

(b) modifying Section 5(b) to provide, in @stirety, as follows:

The*Change In Control Paymentshall be equal to one and one half (1.5) timestime of (i) Executive’s then current annualized base
salary; and (ii) the higher of (x) ExecutigeTarget Bonus in effect on the last day of thedi¥ ear that ended immediately prior to the ya
which the Termination Date occurs, or (y) the ageraf the cash bonuses paid by the Company to Exedor the three Fiscal Years
preceding the Termination Date.
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Exhibit 10.3

CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (theAgreement’) is entered into on April 1, 2008 (theEffective Date”) by and between
Celanese Corporation (the&Company”) and Curtis S. Shaw (theExecutive”).

The Company considers it essential to fostercbntinued employment of key management persomhelBoard of Directors of the
Company (théBoard” ) believes that it is in the best interests of @menpany and its stockholders to assure the Compdhlyave the
continued dedication of Executive, notwithstanding possibility, threat or occurrence of a Chamg€antrol. The Board believes it is
imperative to diminish the inevitable distractidnExecutive by virtue of the personal uncertainties risks created by a pending or
threatened Change in Control and to encourage Exetufull attention and dedication to the Companyrently and in the event of any
threatened or pending Change in Control. The Comp#ao requests, and the Executive desires totgv€ompany, certain assurances with
regard to the protection of Confidential Informatiand Intellectual Property of the Company andffdiates. Therefore, the Company and
the Executive have entered into this Agreement.

In consideration of the premises and mutuaénants contained herein and for other good angabéé 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 contrgds;ontrolled by or is
under common control with the specified personmiitye As used in the immediately preceding sengetite term “control” (with correlative
meanings for “controlled by” and “under common e¢ohwith”) shall mean, with respect to any entitye ownership, directly or indirectly, of
fifty percent (50%) or more of the outstanding eyginterests in such entity.

b. “Beneficial Owner” shall have the meaning given such term in Rul@-3®f the General Rules and Regulations under tbar8ies
Exchange Act of 1934, as amended (tl&xthange Act’).

c. “Cause” shall mean (i) Executive’s willful failure to pierm Executive’s duties hereunder (other than essalt of total or partial
incapacity due to physical or mental illness) fqresiod of 30 days following written notice by tBempany to Executive of such failure, (ii)
conviction of, or a plea of nolo contendere to,&Xglony under the laws of the United States grstate thereof or any similar criminal act in
a jurisdiction outside the United States or (yyiene involving moral turpitude, (iii) Executive’silliul malfeasance or willful misconduct
which is demonstrably injurious to the CompanytsAffiliates, (iv) any act of fraud by Executiv@) any material violation of the
Company’s code of conduct, (vi) any material vidatof the Company’s policies concerning harassmoeitiscrimination, (vii) Executive’s
conduct that causes material harm to the busimgsgation of the Company or its Affiliates, or {¥iExecutive’s breach of the provisions of
Sections 7 (Confidentiality; Intellectual Property)8 (Non-Competition; Non-Solicitation) of thigfeement.

1




d. A “Change In Control” will be deemed to have occurred for purposes hetgufn any one of the following events: (a) anyspar
(within the meaning of Sections 13(d) and 14(djhef Exchange Act), other than the Company (inclgdtis subsidiaries, directors, and
executive officers) has become the Beneficial Ovaighirty percent (30%) or more of the combineding power of the Company’s then
outstanding common stock or equivalent in voting/@oof any class or classes of the Company’s audigitg securities ordinarily entitled to
vote in elections of directors {oting Securities’) (other than as a result of an issuance of séesarby the Company approved by Incumbent
Directors, or open market purchases approved hynibent Directors at the time the purchases are )ndgendividuals who constitute the
Board as of the Effective Date (tHacumbent Directors”) have ceased for any reason to constitute at Eeasajority thereof, provided that
any person becoming a director after the Effediie¢ée whose election, or nomination for electiorttiyy Company’s stockholders, was
approved by a majority of the directors compriding Incumbent Board, either by a specific voteyapproval of the proxy statement of the
Company in which such person is named as a nonfdmefrector without objection to such nominatidra§ be an Incumbent Director;
provided, however, that no individual initially eted or nominated as a director of the Companyrasut of an actual or threatened election
contest with respect to the election or removalitéctors (“Election Contest) or other actual or threatened solicitation abxies or
consents by or on behalf of any Person other thamBbard (“Proxy Contest), including by reason of any agreement intendedwtoid or
settle any Election Contest or Proxy Contest, dtmlileemed an Incumbent Director; (c) the stocldrsldf the Company approve a
reorganization, merger, consolidation, statutoarstexchange or similar form of corporate transactor the sale or other disposition of al
substantially all of the Company’s assets fadnsaction”), unless immediately following such Transactiipall or substantially all of the
Persons who were the Beneficial Owners of the \@o8ecurities outstanding immediately prior to stichinsaction are the Beneficial Owners
of more than 50% of the combined voting power efttien outstanding voting securities entitled tte\generally in the election of directors
of the entity resulting from such Transaction (irdthg, without limitation, an entity which as auéf such Transaction owns the Company
or all or substantially all of the Company’s ass®tstock either directly or through one or morbsidiaries, the ‘Surviving Entity”) in
substantially the same proportions as their owngr&mmediately prior to such Transaction, of thetig Securities, (ii) no Person is the
Beneficial Owner of 30% or more of the combinedngtpower of the then outstanding voting securigiestied to vote generally in the
election of directors of the Surviving Entity, afii) at least a majority of the members of the fabaf directors of the Surviving Entity are
Incumbent Directors; or (d) approval by the Compsusyockholders of a complete liquidation and disgon of the Company.

However, if in any circumstance in which the foregpdefinition would be operative and with respiectvhich the income tax under
Section 409A of the Code would apply or be impo$ed where such tax would not apply or be impo$éidei meaning of the term “Change
in Control” met the requirements of Section 4094Zx)A)(v) of the Code, then the term “Change in €oki herein shall mean, but only for
the transaction so affected, a “change in contreh& within the meaning of Treas. Reg. §1.409AXS{i

eChange In Control Protection Periodshall mean that period commencing on the datettiea€ompany or a third party publicly
announces an event that, if consummated, woulditaesa Change In Control and ending (i) on theedbat the
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circumstances giving rise to the announcementegtrent are abandoned or withdrawn, or (i) if swehsaction is consummated, two years
after the Change In Control.

f.“COBRA” shall mean those provisions of the Consolidated iBusBudget Reconciliation Act of 1986, as amendeldted to
continuation of group health and dental plan coyeras set forth in Code section 4980B.

g. “Code” shall mean the Internal Revenue Code of 198@nasnded from time to time.

h.*Competitive Business’shall mean businesses that compete with produdtsemvices offered by the Company in those cowstrie
where the Company or any of its Affiliates manufises, produces, sells, leases, rents, licensethendse provides its products or services
during the two (2) years preceding the Terminabate (including, without limitation, businesses ahhthe Company or its Affiliates have
specific plans to conduct in the future that weaeeldsed or made available to Executive), provitted, if Executive’s duties were limited to
particular product lines or businesses during suesiod, the Competitive Business shall be limiethiose product lines or businesses in t
countries for which the Executive had such resyimlitsi

i.“Confidential Information” shall mean any non-public, proprietary or configaribformation, including without limitation trade
secrets, know-how, research and development, saftwatabases, inventions, processes, formuldmatagy, designs and other intellectual
property, information concerning finances, investtseprofits, pricing, costs, products, services)dors, customers, clients, partners,
investors, personnel, compensation, benefits, tamyutraining, advertising, sales, marketing, paiions, government and regulatory
activities and approvals concerning the past, otirwe future business, activities and operationthefCompany, its Affiliates and/or any third
party that has disclosed or provided any of santeedCompany or its Affiliates on a confidentiakiza “Confidential Information” also
includes any information designated as a tradessecmproprietary information by operation of lawatherwise, but shall not be limited by
such designation. “Confidential Information” shadit include any information that is (i) generallydwn to the industry or the public other
than as a result of Executive’s breach of this oang (ii) made legitimately available to Executlwea third party without breach of any
confidentiality obligation; or (iii) required by\ato be disclosed; provided that Executive shalegirompt written notice to the Company of
such requirement, disclose no more information ikao required, and cooperate with any attempth&yompany to obtain a protective
order or similar treatment.

j. “Controlled Group”shall mean all corporations or business entitias dne, along with the Company, members of a cthetrgroup
of corporations or businesses, as defined in Cedédhs 414(b) and 414(c), except that the langtaigeast 50 percent” is used instead of
“at least 80 percent” in applying the rules of C&#etions 414(b) and 414(c).

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

|.“Good Reason”shall mean any of the following conditions whicltocs without the consent of the Executive: (i) demnal
diminution in the Executive’s base salary or




annual bonus opportunity; (ii) a material diminutio the Executive’s authority, duties, or respbilisies (including status, offices, titles and
reporting requirements); (iii) a material changeéhia geographic location at which the Executive tnpesform his duties; (iv) failure of the
Company to pay compensation or benefits when du@)@ny other action or inaction that constitugematerial breach by the Company of
this Agreement. The conditions described abovematlconstitute “Good Reason” unless the Execyireeides written notice to the
Company of the existence of the condition descriddaalve within 90 days after the initial existen€swch condition. In addition, the
conditions described above will not constitute “@dReason” unless the Company fails to remedy theiton within a period of thirty

(30) days after receipt of the notice describethepreceding sentence. If the Company fails tcenthe condition within the period refer
to in the preceding sentence, Executive may termihs employment with the Company for “Good Redsuithin in the next thirty

(30) days following the expiration of the cure peli

m.“Notice of Termination” shall mean a notice which shall indicate the gdnmeesons for the termination employment and the
circumstances claimed to provide a basis for teation of employment or other Separation of Servieder the provision so indicated.

n."Person” shall mean any person, firm, partnership, jointtues) association, corporation or other businegarmzation, entity or
enterprise whatsoever.

0.“Restricted Period”shall be (i) one year from the Termination Datéhi@ event of a Separation from Service that ocdurisg the
Service Term (as defined hereinafter) other thahéncase of an involuntary Separation from Seniitbout Cause, (ii) in the case of an
involuntary Separation from Service without Causgrdy the Service Term, an amount of time in whualenths equal to the number of
months’salary the Company agrees to provide to Executivseverance, whether paid over time or in a lunmp; &und (iii) two years from tr
Termination Date in the event of a Separation f@ervice following a Change In Control where Exegeitieceives the Change In Control
Payment (as defined hereinafter).

p.“Separation from Servic€ shall mean an event after which the Executivdl sttalonger provide services to the members of the
Controlled Group, whether voluntarily or involuritaras determined by the Committee (as hereafténed) in accordance with Treas. Reg.
81.409A-1(h)(1). A Separation from Service shattwcwhen Executive has experienced a terminatie@ngiloyment from the members of
the Controlled Group. Executive shall be consideodaave experienced a termination of employmergmihe facts and circumstances
indicate that the Executive and the Company redsgpranticipate that either (i) no further servieeil be performed for the members of the
Controlled Group after a certain date, or (i) ttheg level of bona fide services the Executive pétform for the members of the Controlled
Group after such date (whether as an employee an asddependent contractor) will permanently deseea no more than 20% of the average
level of bona fide services performed by such Etieeywhether as an employee or an independentaxtot) over the immediately
preceding 36-month period (or the full period afvémes to the members of the Controlled Group éf Executive has been providing services
to the members of the Controlled Group less tham86ths). If Executive is on military leave, sidale, or other bona fide leave of absence,
the employment relationship between the Executidethe members of the Controlled Group shall batéekas continuing intact, provided
that the period of such leave does not




exceed 6 months, or if longer, so long as the Bxezuetains a right to reemployment with the mersh# the Controlled Group under an
applicable statute or by contract. If the periocahilitary leave, sick leave, or other bona fidave of absence exceeds 6 months and the
Executive does not retain a right to reemploymerttan an applicable statute or by contract, the eympént relationship shall be considered
to be terminated for purposes of this Agreemerfdise first day immediately following the end afch 6-month period. In applying the
provisions of this paragraph, a leave of absena# b considered a bona fide leave of absenceibtilgre is a reasonable expectation that
the Executive will return to perform services foyanembers of the Controlled Group.

Notwithstanding the foregoing provisions, if Exagatprovides services for the Company as both gpl@mee and as a n-employee
director, to the extent permitted by Treas. Regd®4A-1(h)(5) the services provided by such Exeeusis a non-employee director shall not
be taken into account in determining whether theddkve has experienced a Separation from Service.

g.-“Target Bonus” shall mean the target bonus for Executive underaamyial bonus plan in effect from time to time atednined by
the Compensation Committee (tf@ommittee”) 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 initein (the “Initial Term ") of two years and shall continue to renew for sgcutive two year
terms thereafter (aRenewal Ternt), unless either party shall give written noticethe other (a Notice of Non-Renewal) that such
agreement shall not renew at least ninety days fwithe expiration of the Initial Term or Renewarm then in effect. Notwithstanding the
foregoing, the Company may not give a Notice of Nenewal during the Change In Control Protectioridéle

b. This Agreement, except those provisiahich shall survive under Section 11(k), shalini@ate upon the termination of Executive’s
employment for any reason other than the terminatfdExecutive’s employment during the Change Imi@d Protection Period (x) by the
Company without Cause or (y) by the Executive v@thod Reason. No payment under this Agreement witllee 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 Cliigécutive Officer of the Company or the Board, &xéeve shall serve as Executive Vice
President, General Counsel & Corporate Secretdexdcutive’s Incumbent Position”). In such position, Executive shall have such dutie
and authority as shall be determined from timéne toy the Chief Executive Officer and the Boafdefuested, Executive shall also serw
a member of the Board without additional compepsafi he period during which the Executive shalebgployed by the Company shall be
called the “Service Term”




b. Except as provided in Section 5, ifler Company or Executive may terminate the emplent relationship at any time, with or
without Cause or Good Reason, (ii) this Agreembatls10t be construed as giving the Executive agiytito be retained in the employ of the
Company or its Affiliates, (iii) the Company mayaaty time terminate the Executive free from anpility of any claim under this
Agreement, except as expressly provided hereinfiahthe Company may demote Executive at any fimies absolute and sole discretion
without liability to the Executive.

c. During the Service Term, Executivel wédvote Executive’s full business time and befirés to the performance of Executive’s
duties hereunder and will not engage in any othsiriess, profession or occupation for compensatiatherwise which would conflict or
interfere with the rendition of such services dittlieectly or indirectly, without the prior writteconsent of the Board; provided that nothing
herein shall preclude Executive, (i) subject toghier approval of the Board, from accepting appoient to or continuing to serve on any
board of directors or trustees of any businessaratjpn or any charitable organization or (ii) frguarticipating in charitable activities or
managing personal investments; provided in each, @l in the aggregate, that such activities daowflict or interfere with the
performance of Executive’s duties hereunder orlazinfith Sections 7 or 8. Executive shall promtte goodwill of the Company with its
employees, customers, stockholders, vendors, angeheral public. During the Service Term, reaskmbiisiness expenses incurred by
Executive in the performance of Executive’s dutieseunder and to support the goodwill and busirelasionships of the Company shall be
reimbursed by the Company in accordance with Compaticies.

4. Obligations of the Company upon Change In Control vith Respect to Long-Term Incentive Awards and Defered
Compensation.

The effect of a change in control on &mg-term incentive awards (cash or equity) or defi compensation previously granted to the
Executive under the 2008 Deferred Compensation, R2d¥ Stock Incentive Plan or the 2004 Deferreth@ensation Plan, as amended, (the
“ Long-Term Incentive Awards$) shall be governed by the terms and conditionthefapplicable individual award agreements or iaffe
agreements and the Celanese Corporation 2008 bPdf€wmpensation Plan, the 2004 Stock Incentive &tane 2004 Deferred
Compensation Plan, as amended (collectively, theig-Term Incentive Award Agreement$, and shall not be governed by this Agreenr

5. Termination of Employment Connected with a Changen Control.

a. Upon Executive’s Separation from Sanduring the Change In Control Protection Peribacutive shall receive the Change In
Control Payment if and only if the following coridits occur:

(i) The Change In Control isisammated,;

(ii) Executive is employed hetExecutive Incumbent Position or some substénggluivalent or higher position for the
Company as of the commencement of the Change Itr@drotection Period;
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(iii) Executive’s employmentterminated either by the Company without Caudeyahe Executive with Good Reason such that
a Separation from Service occurs;

(iv) Within fifty (53) days &ft both conditions in Sections 5(a)(i) and 5(g)(odr at the expiration of twenty-one (21) days
following the presentation of the release, Exe@iixecutes a release of all claims, known or unknagainst the Company, its Affiliates,
and their respective agents in a form satisfadimtire Company similar to that attached heretoxdshit A and does not timely revoke such
release before the expiration of seven days foligviiis or her execution of the release; and

(v) Within fifty (53) days aftboth conditions in Sections 5(a)(i) and 5(a)(iikecutive reaffirms in writing in a manner
satisfactory to the Company his or her obligationder Sections 7 and 8 of this Agreement.

b. ThéChange In Control Payment’shall be equal to two times the sum of (i) Exeaiithen current annualized base salary; and
(i) the higher of (x) Executive’s Target Bonusdfiect on the last day of the Fiscal Year that énidemediately prior to the year in which the
Termination Date occurs, or (y) the average ofctih bonuses paid by the Company to Executivéhéothiree Fiscal Years preceding the
Termination Date.

¢. The Change In Control Payment shalpdid in a single lump sum to Executive six (6) therand one day after the Executive’s
Termination Date, together with interest at the @vided in Section 1274(b)(2)(B) of the Code.

d. Provided that (i) all of the condit®im Section 5(a) are met, (ii) Executive makeisnaly COBRA election, and (iii) Executive has
complied in all material respects with regard te tibligations of Sections 7 and 8 of this Agreemiémhe Executive timely remits to the
Company the applicable “COBRA” premiums for suckierage, the Company will continue to provide grbeplth and dental coverage
under the Company’s medical plan for Executive liscdr her dependents during the Restricted Peaind;will reimburse Executive for all
premiums paid by Executive for such continued cager Such reimbursements will be made within tii88) days after Executive’paymer
of such premiums (or submission of a request fionlvarsement and satisfactory proof of such paymuauit)n no event later than on or bef
the last day of the Executive’s tax year followihg tax year in which the expense was incurred.arheunt of COBRA premiums and health
and dental expenses eligible for reimbursemenndugixecutive’s tax year may not affect the COBRAmiums and health and dental
expenses eligible for reimbursement in any othey&ar.

e. Certain Further Payments Due Executive

(i) In the event that any amboinbenefit paid or distributed to Executive punsuto this Agreement and/or any amounts or
benefits otherwise paid or distributed to Executlyghe Company that are treated as parachute pagmeder Section 280G of the Code
(such payments, collectively, theCovered Payments’), are or become subject to the tax imposed uSéetion 4999 of the Code or any
similar tax that may hereafter




be imposed (the Excise Tax"), the Company will pay to Executive an additioaahount (the Tax Reimbursement Payment), such that
the net amount retained by Executive with respeeuth Covered Payments, after deduction of anysExicax (as well as any penalties and
interest thereon) on the Covered Payments and enigrél, state and local income tax, payroll tax, Brcise Tax on the Tax Reimbursement
Payment provided for by this subsection (e), btivtgededuction for any Federal, state or local me@mr employment tax withholding on

such Covered Payments, will be equal to the amoiutite Covered Payments, together with an amouwmndldq the product of any deductions
disallowed to Executive for federal, state, or lanaome tax purposes because of the inclusioh@fliax Reimbursement Payment in
Executive’s adjusted gross income multiplied byhighest applicable marginal rate of federal, statdocal income taxation, respectively,

for the calendar year in which the Tax ReimburserPayment is to be made. The time for paymentefTiix Reimbursement Payment is set
forth in subsection (e)(v) below. The Tax Reimbureat Payment is intended to place the Executitkdrsame position he would have been
in if the Excise Tax did not apply.

(ii) For purposes of determipinhether any of the Covered Payments will be suligethe Excise Tax and the amount of such
Excise Tax,

(A) such Covered Payits will be treated as “parachute payments” withenmeaning of Section 280G of the Code, and
all “parachute payments” in excess of the “basewartiqas defined under Section 280G(b)(3) of thel®awill be treated as subject to the
Excise Tax, unless, and except to the extentithiébe good faith judgment of a public accountimghfappointed by the Company or tax
counsel selected by such accounting firm (thetountants”), the Company has a reasonable basis to conthadesuch Covered Payments
(in whole or in part) either do not constitute “pelnute payments” or represent reasonable compendatipersonal services actually
rendered (within the meaning of Section 280G (bRA)f the Code) in excess of the “base amountsumh “parachute payments” are
otherwise not subject to such Excise Tax; and

(B) the value of amyn-cash benefits or any deferred payment or bienéfibe determined by the Accountants in
accordance with the principles of Section 280CGhef€ode.

(iii) For purposes of determigithe amount of the Tax Reimbursement PaymentEixe will be deemed to pay:

(A) Federal incomezedsa at the highest applicable marginal rate of Feddiecome taxation for the calendar year in which
the Tax Reimbursement Payment is to be made; and

(B) any applicablatstand local income taxes at the highest appkcadalrginal rate of taxation for the calendar year i
which the Tax Reimbursement Payment is to be maateyf the maximum reduction in Federal income saxbich could be obtained from
the deduction of such state or local taxes if [raisuch year.

(iv) In the event that the BeciTax amount, if any, initially determined to layable to the United States Treasury Department
pursuant to this subsection




(e) is later determined by the Accountants or pamsto any proceeding or negotiations with therlmi€Revenue Service to exceed the
amount taken into account hereunder at the tim&@ éixeReimbursement Payment was initially determifiecluding, but not limited to, by
reason of any payment the existence or amount @hndould not be determined at the time of the Raimbursement Payment), the
Company will make an additional Tax Reimbursemeaytri®ent, in respect of such excess (including mad&ifgl Tax Reimbursement
Payment in the event of an initial determinatioattho Excise Tax amount was due) (as well as aeryest or penalty payable with respect to
such payment) at the time specified in subsectdfv) below.

In the event that the Excis& Basubsequently determined by the Accountanfsucsuant to any proceeding or negotiations with
the Internal Revenue Service to be less than tlruatiaken into account under this subsectionneplculating the Tax Reimbursement
Payment made, Executive will repay to the Companyhe time specified in subsection (e)(v) beldwve, portion of such prior Tax
Reimbursement Payment that would not have beenifoie amount of the Excise Tax had been accwraikculated in determining such
Tax Reimbursement Payment, plus interest on theuatrad such repayment at the rate provided in 8acR74(b)(2)(B) of the Code.
Notwithstanding the foregoing, in the event anytiporof the Tax Reimbursement Payment to be refdridéhe Company has been pait
any Federal, state or local tax authority, repayrtiegreof will not be required until actual refuadcredit of such portion has been made to
Executive, and interest payable to the Companyneillexceed interest received or credited to Exeelty such tax authority for the period it
held such portion. Executive and the Company wiltumlly agree upon the course of action to be ma€and the method of allocating the
expenses thereof) if Executive’s good faith claomrefund or credit is denied (in whole or in papijovided that Executive will remain
responsible to repay the Company for any such undefd Tax Reimbursement Payments to the extentuixealtimately prevails in such
claim.

(v) The Tax Reimbursement Payinter portion thereof) provided for in this subtew (e) will be paid to Executive within
5 days after Executive remits the Excise Tax tolternal Revenue Service but no later than theofitide Executive’s tax year following the
tax year in which the Executive remits the Excise To the Internal Revenue Service. Further, inetrent that the initial Tax Reimbursement
Payment was too little and additional Tax Reimbomset Payments are subsequently determined to tebleaip Executive pursuant to
subsection (e)(iv) above, such Tax Reimbursemeymeat or additional Tax Reimbursement Payment atnwilhbe made by the Company
to Executive within 5 days after the date that Exiee remits such portion to the Internal Reveneevige, but no later than the end of the
Executive’s tax year following the tax year in whithe Executive remits such portion to the InteRR@venue Service. In the event that the
amount of the estimated Tax Reimbursement Paynxeetes the amount subsequently determined to heare due, subject to the provisic
of subsection (e)(iv), such excess will be paydlyl&xecutive to the Company on the fifth (5th) Inesis day after written demand by the
Company for payment (together with interest atrtite provided in Section 1274(b)(2)(B) of the Cod&)mpany will reimburse the
Executive for any interest, penalties or surchaingé may be imposed on the Executive in connedtiitim any Excise Tax (including a
reimbursement of any additional taxes imposedrasalt of the reimbursement of any such interestafiies or surcharge) within 5 days a
payment by the Executive, but in no event latenttia or before the last day of the Executive’syt@ar following the tax year in which the
interest, penalties, surcharge or other taxes are




imposed, such reimbursement obligation shall rerimagffect during the applicable statute of limibats relating to any such interest, pena
or surcharge (but in no event shall remain in effeclonger than 10 years), and the amount of Bgps eligible for reimbursement hereunder
during Executive’s tax year will not affect the exges eligible for reimbursement in any other &ary

(vi) The Tax Reimbursement Papirdue under this subsection (e) shall not extgednillion dollars ($2,000,000).

(vii) If the amount of the Coed Payments is equal to or less than 110% ofrthéugt of 2.99 and Executive’s applicable “base
amount” (as such term is defined for purposes cfi&e 4999 of the Code), the Covered Payments uhiteAgreement or otherwise shall be
reduced by the minimum amount necessary so tha abthe Covered Payments are subject to the etaisender Section 4999 of the Code;
provided, however, that this subsection (e)(viglshot apply if, even after all Covered Paymente tereunder are reduced to zero, the value
of the Covered Payments would still be subjech&oexcise tax under Section 4999 of the Code, iotwtase no reduction of any Covered
Payments shall be made.

f. Notwithstanding any provision of tiigreement to the contrary, if Executive is a “Sfiedi Employee” within the meaning of
Treasury Regulation §1.409A-1(i) and if any paymamder this Agreement provides for a “deferral @ihpensation” within the meaning of
Treasury Regulation §1.409A-1(b) and if such paytmesuld otherwise occur before the date that ig8)xmonths after the Executive’s
Termination Date, then such payment shall be delaye shall occur on the date that is six (6) meatid one (1) day after the Termination
Date (or, if earlier, the date of the Executivesath), together with interest at the rate provide8ection 1274(b)(2)(B) of the Code.

6. Exclusivity of Benefits. Executive acknowledges that this Agreement supescadd replaces all prior agreements or understgsdi
Executive may have with the Company with respecbimpensation or benefits that may become payaldeninection with or as a result c
change in control of the Company, whether or nohsthange in control constitutes a Change In Chritrduding any provisions contained
in any employment agreement, offer letter or chaingmntrol agreement, except benefits under thtet dgreement elected pursuant to the
following paragraph and with respect to any LongrTéncentive Awards which shall be governed bytdérens of the Long-Term Incentive
Award Agreements. This Agreement also describegsaglinents and benefits that the Company shall bgatéd to provide to Executive up
Executive’s Separation from Service during a Chdngeéontrol Protection Period and shall constitttecutive’s agreement to waive any
rights to payment under the Celanese Americas SgparPay Plan, any similar or successor plan a&dbpy the Company, and any other
term of employment contained in any employment exguent, offer letter, change in control agreememtioerwise (other than benefits to
which he/she may be entitled, if any: (i) under &gfanese plan qualified under Section 401(a) ®finternal Revenue Code, including the
Celanese Americas Retirement Pension Plan and €sakmericas Retirement Savings Plan; and (ii) utide2008 Celanese Deferred
Compensation Plan) to the extent that the circumes giving right to such right to payment wouldstitute a Separation of Service durin
Change In Control Protection Period.
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The parties hereto acknowledge the existeht@ab certain letter agreement, dated March 18520etween Celanese and Executive (the
“Letter Agreement”)The parties hereto further acknowledge that théek étgreement continues to be legal, valid, bindamd enforceable
accordance with its terms. In addition, notwithsliag anything to the contrary set forth in thisrégment, the parties hereto acknowledge
that Executive may, at any time, and from timeinwet elect to enforce his rights pursuant to thigdredAgreement instead of enforcing his
rights pursuant to this Agreement, in which caseltbtter Agreement shall survive and govern, amglAlgreement shall cease to be effective,
except with respect to Sections 7, 8, and 9 ofAlgieement which shall be effective as of the datieof and shall survive any such election
by Executive.

7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assuranoesngoy the Executive in this Agreement, the Conypaill provide Executive with access to its
Confidential Information. Executive hereby reaffgrhat all Confidential Information received by Exgve prior to the termination of this
Agreement is the exclusive property of the Compamy Executive releases any individual claim toGeafidential Information.

(ii) Executive will not at amiyne (whether during or after Executive’s employineith the Company) (x) retain or use for the
benefit, purposes or account of Executive or ahgmoPerson; or (y) disclose, divulge, reveal, comicate, share, make available, transfer or
provide access to any Person outside the Compdingr(than its professional advisers who are boyncbinfidentiality obligations), any
Confidential Information without the prior writteauthorization of the Board.

(iif) Upon termination of Exdore’s employment with the Company for any readexecutive shall (x) cease and not thereafter
commence use of any Confidential Information oellectual property (including without limitationng patent, invention, copyright, trade
secret, trademark, trade name, logo, domain narother source indicator) owned or used by the Compa its Affiliates; (y) immediately
destroy, delete, or return to the Company, at thea@any’s option, all originals and copies in angniamr medium (including memoranda,
books, papers, plans, computer files, letters dheralata) in Executive’s possession or contral(iding any of the foregoing stored or
located in Executive’s office, home, laptop or atbemputer, whether or not Company property) tlwtain Confidential Information or
otherwise relate to the business of the Compaiitg dtffiliates, except that Executive may retaifyothose portions of any personal notes,
notebooks and diaries that do not contain any @enfial Information; and (z) notify and fully coapée with the Company regarding the
delivery or destruction of any other Confidentiafidrmation of which Executive is or becomes aware.

(iv) If Executive has previoygntered into any confidentiality or non-disclasagreements with any former employer,
Executive hereby represents and warrants that
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such confidentiality and/or non-disclosure agreemoemgreements have been fully disclosed and gealvio the Company prior to
commencing employment with the Company.

b. Intellectual Property.

(i) If Executive has createtsented, designed, developed, contributed to orangu any works of authorship, inventions,
intellectual property, materials, documents or ptherk product (including without limitation, resed, reports, software, databases, systems,
applications, presentations, textual works, cont@naudiovisual materials) {Vorks™), either alone or with third parties, prior to &utive’s
employment by the Company, that are relevant impticated by such employment Prior Works”), Executive hereby grants the Company
a perpetual, non-exclusive, royalty-free, worldwidssignable, sublicensable license under allgight intellectual property rights (including
rights under patent, industrial property, copyrigrademark, trade secret, unfair competition @tated laws) therein for all purposes in
connection with the Company’s current and futursitess. A list of all such Works as of the dateebéis attached hereto Bghibit B .

(i) If Executive creates, imigs, designs, develops, contributes to or impramssWorks, either alone or with third parties, iy a
time during Executive’s employment by the Compang within the scope of such employment and/or Withuse of any of the Company
resources (Company Works), Executive shall promptly and fully disclose sato the Company and hereby irrevocably assigassters
and conveys, to the maximum extent permitted byicgdge law, all rights and intellectual propertghts therein (including rights under
patent, industrial property, copyright, trademaraide secret, unfair competition and related laewshe Company to the extent ownership of
any such rights does not vest originally in the @any.

(iif) Executive agrees to keepgl maintain adequate and current written recondbhé form of notes, sketches, drawings, and any
other form or media requested by the Company)l@aipany Works. The records will be available nd amain the sole property and
intellectual property of the Company at all times.

(iv) Executive shall take ahuested actions and execute all requested docsitiecitiding any licenses or assignments required
by a government contract) at the Company’s expémsgewithout further remuneration) to assist therany in validating, maintaining,
protecting, enforcing, perfecting, recording, péitemor registering any of the Company’s rightshie Prior Works and Company Works. If
the Company is unable for any other reason to sdexecutive’s signature on any document for thippse, then Executive hereby
irrevocably designates and appoints the Companytsuaily authorized officers and agents as Exgelgiagent and attorney in fact, to act
for and in Executive’s behalf and stead to exeamtedocuments and to do all other lawfully pernditeets in connection with the foregoing.

(v) Executive shall not improlgeuse for the benefit of, bring to any premisgsdovulge, disclose, communicate, reveal, transfer
or provide access to, or share with the Companycan§idential, proprietary or non-public informatior intellectual property relating to a
former employer or other third party without théopmvritten permission of such
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third party. Executive hereby indemnifies, holdsnhleass and agrees to defend the Company and itef directors, partners, employees,
agents and representatives from any breach obtiegding covenant. Executive shall comply withralevant policies and guidelines of the
Company, including regarding the protection of aderfitial information and intellectual property gmatential conflicts of interest. Executive
acknowledges that the Company may amend any suidiegand guidelines from time to time, and thaeé&utive remains at all times bound
by their most current version.

c. In the event Executive leaves the empf the Company, Executive hereby grants conwenotification by the Company to any
subsequent employer about Executive’s rights atigations under this Agreement.

8. Non-Competition; Non-Solicitation.

a. Executive acknowledges and recogrtzesiighly competitive nature of the businesseh@fCompany and its Affiliates and
accordingly agrees as follows:

(i) During the Service Term dndthe Restricted Period, Executive will not, vl on Executive’s own behalf or on behalf of
or in conjunction with any Person, directly or ireditly solicit or assist in soliciting in competiti with the Company or its Affiliates, the
business of any customer, prospective customentatir prospective client:

(A) with whom Execotdihad personal contact or dealings on behalfeftbmpany or its Affiliates during the one year
period preceding the termination of Executive’'s @yment;

(B) with whom empl@gedirectly or indirectly reporting to Executivevieghad personal contact or dealings on behalf of
the Company or its Affiliates during the one-yaaniediately preceding the termination of Executivatsployment; or

(C) for whom Execwtiliad direct or indirect responsibility during three year period immediately preceding the
termination of Executive’'s employment.

(ii) During the Restricted Retj Executive will not directly or indirectly:
(A) engage in any Quatitive Business;

(B) enter the emptidyor render any services to, any Person (or avigidn or controlled or controlling affiliate ofng
Person) who or which engages in a Competitive Bassin

(C) acquire a finaaldnterest in, or otherwise become actively inedwith, any Competitive Business, directly or
indirectly, as an individual, partner, stockholdgfficer, director, principal, agent, trustee onsultant; or
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(D) interfere withy, attempt to interfere with, business relationstfipkether formed before, on or after the date f th
Agreement) between the Company or any of its Affds and customers, clients, suppliers partnensib@es or investors of the Company or
its Affiliates.

(i) Notwithstanding anythirnig the contrary in this Agreement, Executive masatly or indirectly own, solely as an
investment, securities of any Person engaged ibubimess of the Company or its Affiliates whick publicly traded on a national or
regional stock exchange or on the over-the-countaket if Executive (i) is not a controlling Persafip or a member of a group which
controls, such Person and (ii) does not, direatlndirectly, own 5% or more of any class of setesi of such Person.

(iv) During the Restricted ek Executive will not, whether on Executive’s obhalf or on behalf of or in conjunction with
any Person, directly or indirectly:

(A) solicit, intervie encourage, or take any other action that woend to influence in any manner any employee of the
Company or its Affiliates to leave the employmehtiee Company or its Affiliates (other than as suleof a general advertisement of
employment made by Executive’s subsequent emplaybusiness, not directed at any such employee); or

(B) hire any such doyee who was employed by the Company or its Adfds as of the Termination Date or who left the
employment of the Company or its Affiliates coinamd with, or within one year prior to or after, fhermination Date.

(v) During the Restricted Pdri&xecutive will not, directly or indirectly, solt or encourage any consultant then under contract
with the Company or its Affiliates to cease to warith the Company or its Affiliates.

b. It is expressly understood and agthatlalthough Executive and the Company considerdhtrictions contained in this Section 8 to
be reasonabile, if a final judicial determinatiomiiade by a court of competent jurisdiction thattthee or territory or any other restriction
contained in this Agreement is an unenforceableicéisn against Executive, the provisions of tAigreement shall not be rendered void but
shall be deemed amended to apply as to such maxtimerand territory and to such maximum extentuhourt may judicially determine
or indicate to be enforceable. Alternatively, ifyaoourt of competent jurisdiction finds that angtrection contained in this Agreement is
unenforceable, and such restriction cannot be aetksd as to make it enforceable, such finding stwilhffect the enforceability of any of
the other restrictions contained herein.

c. Prior to the commencement thereof chtiee will provide written notice to the Companfyamy employment or other activity that
would potentially violate the provisions of Sectsonor 8 and, if Executive wishes to do so, Exeeutnay ask the Board to modify or waive
the protections of this Section 8, but nothinghis tAgreement shall limit in any manner the Boar/lisolute discretion not to do so.
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9. Enforcement of Promises Concerning the Protectionfahe Company’s Confidential Information and Goodwil. Executive
acknowledges and agrees that the Company’s rematli@as for a breach or threatened breach of anie@provisions of Section 7 or
Section 8 would be inadequate and the Company wsuifdr irreparable damages as a result of sudchrer threatened breach. In
recognition of this fact, Executive agrees thathie event of such a breach in or threatened byéaelidition to any remedies at law, the
Company, without posting any bond, shall be entitteobtain equitable relief in the form of specifierformance, temporary restraining
order, temporary or permanent injunction or anyeotquitable remedy which may then be availabladdition, and without limiting the
Company’s ability to obtain such equitable rellexecutive shall not be entitled to any Change Int@b Payment if Executive materially
violates the provisions of Sections 7 or 8 andhtoextent that such payments have already been,Badcutive shall repay all Change In
Control Payments immediately upon demand by the i2om.

10. Section 409A Acknowledgement and Releas&xecutive understands that payments under thiegkgent are potentially subject to
Section 409A of the Code and that if this Agreentir@s not satisfy an exception to Code Section 489does not comply with the
requirements of Section 409A and the applicabldanuie thereunder, then Executive may incur adiarseonsequences under
Section 409A. Executive acknowledges and agreégdah&xecutive is solely responsible for all obligns arising as a result of the tax
consequences associated with payments under théeAgnt including, without limitation, any taxesterest or penalties associated with
Section 409A, (b) Executive is not relying upon amtten or oral statement or representation byGbenpany or any Affiliate thereof, or any
of their respective employees, directors, officatgyrneys or agents (collectively, th€bmpany Parties) regarding the tax effects
associated with the execution of this Agreementthechayment under this Agreement, and (c) in degitb enter into this Agreement,
Executive is relying on his or her own judgment #meljudgment of the professionals of his or heriad with whom Executive has consult
Executive hereby releases, acquits and forevehdiges the Company Parties from all actions, canfsastions, suits, debts, obligations,
liabilities, claims, damages, losses, costs aném’sgs of any nature whatsoever, known or unknowmagcoount of, arising out of, or in any
way related to the tax effects associated withettecution of this Agreement and any payment hereund

11. Miscellaneous.

a. Governing Law; Jurisdiction; VenueisTAgreement shall be governed by and construeddéordance with the laws of the State of
Texas, without regard to conflicts of laws prineipthereof. Any action concerning or relating is thgreement shall be filed only in the
federal and state courts sitting in Dallas Couiigxas.

b. Entire Agreement; Amendments. Thiseggnent and the Letter Agreement contain the emtiderstanding of the parties with
respect to any Change In Control or the subjectanaf this Agreement, provided however, that tfieats of a change in control pursuant to
the Long-Term Incentive Award Agreements shall beggned by the terms of such agreements and stitdblenaffected by this Agreement.
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c. No Waiver. The failure of a party tsist upon strict adherence to any term of thise&grent, or any term of any agreement with any
other employee, on any occasion shall not be censitla waiver of such party’s rights or deprivehsparty of the right thereafter to insist
upon strict adherence to that term or any othen t&rthis Agreement.

d. Severability. In the event that ang @n more of the provisions of this Agreement shalbr become invalid, illegal or unenforceable
in any respect, the validity, legality and enfoltmiéty of the remaining provisions of this Agreemeshall not be affected thereby.

e. Assignment. This Agreement, and alExécutive’s rights and duties hereunder, shalbeoassignable or delegable by Executive.
Any purported assignment or delegation by Executivéolation of the foregoing shall be null andid@b initio and of no force and effect.
This Agreement may be assigned, in whole or in, figrthe Company to a Person which is an Affiliatex successor in interest to all or a
substantial part of the business operations o€Cibrmpany. Upon such assignment, the rights and atidigs of the Company hereunder shall
become the rights and obligations of such Affiliatesuccessor Person.

f. Successors; Binding Agreement. Thise®gnent shall inure to the benefit of and be bigdipon personal or legal representatives,
executors, administrators, successors, heirsjlalistes, devisees and legatees.

g. Notice. For the purpose of this Agreemnotices and all other communications provifdedn the Agreement shall be in writing a
shall be deemed to have been duly given when aeliviey hand or overnight courier or three days dtfteas been mailed by United States
registered mail, return receipt requested, pogtageaid, addressed to the respective addresskstbdbelow in this Agreement, or to such
other address as either party may have furnish#uktother in writing in accordance herewith, exdbpt notice of change of address shall be
effective only upon receipt.

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: Senior Vice President - Human Resources

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

h. Cooperation. Executive shall provide&utive’'s reasonable cooperation in connectioh ity action or proceeding (or any appeal
from any action or proceeding) which relates tonés@ccurring during Executive’s employment hereaind

i. Withholding Taxes. The Company mayhhitld from any amounts payable under this Agreersecih Federal, state and local taxes
as may be required to be withheld pursuant to gpjiGble law or regulation.
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j- Counterparts. This Agreement may lg@ed in counterparts, each of which shall be agirwal, with the same effect as if the
signatures thereto and hereto were upon the sastrarment.

k. Survival. The provisions of Sectionarid 7 through 9 of this Agreement shall survivetérmination of this Agreement.

IN WITNESS WHEREOF, the parties hereto haviy éxecuted this Agreement as of the day and yiestiradbove written.
EXECUTIVE: Celanese Corporation:

By: By:

Curtis S. Shav

Date Date
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EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT
AGREEMENT AND GENERAL RELEASE
Celanese Corporation and its Affiliates (t@®hpany”), 1601 West LBJ Freeway, Dallas, Texas34%hd Curtis S. Shaw, his or her

heirs, executors, administrators, successors, ssigres (“Executive”), enter into this Agreement &eheral Release (the “Release”) and
agree as follows:

1. Last Day of Employment (Separation Date. The last day of employment with the Company ms¢irt Date] (th“ Separation Da”).

2. Consideration . In consideration for signing this Release and g@ance with the promises made herein, CompanyEmttutive agree

a. Change In Control Payment.The Company will pay the Change In Control Paymasfilefined in the Change In Control Agreen
between the Company and Executive dated on or akmiltl, 2008 (the “CIC Agreement®and provide the reimbursements set forth
in the CIC Agreement. Executive agrees that sugimpats are the exclusive payments due to Execatigeng out of the separation of
Executive’s employment.

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

c. Benefits.The Executive shall be entitled to elect to corgiguoup health and dental coverage under COBR/Ashalll be reimbursed
for such premiums as provided in the CIC AgreemErécutive’s rights in any other employee bendfing of the Company will be as
provided in the relevant plan documents.

. No Consideration Absent Execution of this Agreemer. Executive understands and agrees that he/she@wotikreceive the
consideration specified in Paragraph “2” aboveessithe Executive signs this Agreement and GeRelahse on the signature page
without having revoked this Release pursuant tagraph 14 below and the fulfillment of the promisestained hereir

. General Release of Claim. Executive knowingly and voluntarily releases &mm@ver discharges the Company and its Affiliategether
with its predecessors, successors and assigndamdirent and former employees, officers, directord agents thereof (collectively, the
“Released Parties"jf and from any and all claims, known and unknoasserted and unasserted, Executive has or mayakayethe dat

of execution of this Release to the full extentnpigied by law, in all countries and jurisdictiomswhich the Released Parties conduct their
respective business, including but not limitedhi® tUnited States of Americ

. Executive acknowledges and agrees that he/shedeasgaid all amounts owed to Executive as compiensathether in the form of
salary, bonus, equity compensation, benefits agratise. The release in Section 4 of this Releadades, but is not limited to, any allec
violation of the following, as may be amended oeffect:

1All capitalized terms shall have the same meaningsaset forth in the CIC Agreement, unless otherwisstated.
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(a) any action arising under or relating to anyefedior 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 Uthisdates Code
. The Employee Retirement Income Security Act of 1¢

. The Immigration Reform and Control A«

. 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 2

. The Sarban«Oxley Act of 2002

. The Texas Commission on Human Rights /

. The Texas Minimum Wage Lay

. Equal Pay Law for Texas; al

. The Vocational Rehabilitation Ac

(b) any other national, federal, state, provinedooal civil or human rights law, or any other &bcstate, province, national or federal
law, regulation or ordinance; or any law, regulattr ordinance of a foreign country, including hot limited to the Federal Republic
Germany and the United Kingdom;

(c) any action under public policy, contract, teammon law or equity, including, but not limitem] tlaims based on alleged breach of
an obligation or duty arising in contract or t@iich as breach of contract, fraud, quantum menwiasion of privacy, wrongful
discharge, defamation, infliction of emotional désis, assault, battery, malicious prosecutione fialgprisonment, harassment,
negligence, gross negligence, and strict liability;

(d) any claim for lost, unpaid, or unequal wagesy, or benefits, including, without limitatioany claim under the Fair Labor
Standards Act, the Employee Retirement Income 8gdct, the Equal Pay Act, the Texas Minimum Wagav, the Texas Equal Pay
Law, or any other local, state, or federal stabaecerning classifications, wages, salary, or henéficluding calculations and
deductions relating to same, as well as the empdoyntabor and benefits laws and regulations ie@lintries in addition to the United
States of America, including but not limited to teited Kingdom and the Federal Republic of Germamyl

(e) any other claim regardless of the forum in Wwhtanight be brought, if any, which Executive hagght have, or might claim to have
against any of the Released Parties, for any dnidj@afies, harm, damages, wages, benefits, satainbursements, penalties, costs,
losses, expenses, attornefests, and/or liability or other detriment, if anyhatsoever and whenever incurred, suffered, omadiby th
Executive.

6. Affirmations . Executive affirms that he/she has not filed, edu® be filed, or presently is a party to anymlatomplaint, or action
against the Released Parties in any forum or fproyided that this Release shall not affect thbtegr responsibilities of the Equal
Employment Opportunity Commission, or any otherefad] state, or local authority with similar resptilities (collectively, the
“Commissior”) to enforce any employment discrimination law, amat this Release shall r
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10.

11.

shall affect the right of Executive to file harge of discrimination with the Commission or fdpate in any investigation. However,
Executive waives any right to participate in anymant or benefit arising from any such chargenejair investigation

Executive further affirms that he/she has regaball hours worked as of the date of this Releaskehas been paid and/or has received all
leave (paid or unpaid), compensation, wages, banesenmissions, and/or benefits to which he/she Ineagntitled and that no other
leave (paid or unpaid), compensation, wages, banesenmissions and/or benefits are due to himéeept as provided specifically in
this Release. Executive furthermore affirms thadshe has no known workplace injuries or occupatidisgases and has been provided
and/or has not been denied any leave requested thedEamily and Medical Leave A«

Executive reaffirms that he or she will comply fully with Sections 7 through 9 of the CIC Agreement ashthat, if he or she violates
such provisions, all consideration paid hereunder i be immediately due and payable back to the Congmy.

Governing Law and Interpretation . This Release shall be governed and conformeddardance with the laws of the State of Texas,
without regard to its conflict of laws provisiom the event the Executive or Company breaches mowspon of this Release, Executive
and Company affirm that either may institute ancaxcto specifically enforce any term or terms détRelease. Should any provision of
this Release be declared illegal or unenforceapleny court of competent jurisdiction and cannobhimlified to be enforceable,
excluding the general release language, such poovihall immediately become null and void, leavihg remainder of this Release in
full force and effect

Non-admission of Wrongdoing. The parties agree that neither this Releaseheofurnishing of the consideration for this Relesisall
be deemed or construed at anytime for any purp@s@ admission by Company of any liability or urfiaveonduct of any kind

Neutral Reference.If contacted by another organization, the Compaillyonly provide dates of employment and positi

Non - Disparagement.Executive agrees not to disparage, or make dispayagmarks or send any disparaging communications
concerning, the Company, its reputation, its bussnand/or its directors, officers and managetksewise the Company’s senior
management agrees not to disparage, or make gograggng remark or send any disparaging commubita&idncerning Executive, his
reputation and/or his busine:

Future Cooperation after Separation Date After separation, Executive agrees to make reademdforts to assist Company including
but not limited to: assisting with transition dgj@ssisting with issues that arise after separafi@mployment and assisting with the
defense or prosecution of any lawsuit or claimsTihcludes but is not limited to providing depasititestimony, attending hearings and
testifying on behalf of the Company. The Companly imburse Executive for reasonable time and agps in connection with any
future cooperation after the separation date. Tanmg:expenses can include loss of pay or using ieaicttne at a future employer. The
Company shall reimburse the Executive within 30sdafyremittance by Executive to the Company of dirok and expenses incurred,
but in no event later than the end of the Execigitex year following the tax year in which the Exéve incurs such time and expenses
and such reimbursement obligation shall remairffecefor five years and the amount of expensagitdi for reimbursement hereunder
during Executiv’s tax year will not affect the expenses eligiblerimbursement in any other tax ye
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12.

13.

14.

15.

16.

17.

Injunctive Relief. Executive agrees and acknowledges that the Compiiriye irreparably harmed by any breach, or theaatl breach
by him/her of this Agreement and that monetary dgsavould be grossly inadequate. Accordingly, hetsgfrees that in the event of a
breach, or threatened breach by him/her of thiAgrent the Company shall be entitled to applyrfonédiate injunctive or other
preliminary or equitable relief, as appropriateaddition to all other remedies at law or eqL

Review Period. Executive is hereby advised he/she has untiefiri3ate], twenty-one (21) calendar days, to reviei& Release and to
consult with an attorney prior to execution of tRislease. Executive agrees that any modificatimasgerial or otherwise, made to this
Release do not restart or affect in any manneotiggnal twent-one (21) calendar day consideration per

Revocation Period and Effective Datt. In the event that Executive elects to sign amarneto the Company a copy of this Agreement,
he/she has a period of seven (7) days (the “RefocBeriod”) following the date of such executiorévoke this Release, after which
time this agreement will become effective (the Hetive Date”) if not previously revoked. In order the revocation to be effective,
written notice must be received by the Companyaterlthan close of business on the seventh daythéidexecutive signs this Releas
which time the Revocation Period shall exp

Amendment. This Release may not be modified, altered or ghdrexcept upon express written consent of bottiegawherein specific
reference is made to this Relee

Entire Agreement. This Release sets forth the entire agreementdegtihe parties hereto, and fully supersedes aoyagiligation of
the Company to the Executive. Executive acknowledbgat he/she has not relied on any representapoosiises, or agreements of any
kind made to him/her in connection with his/heridien to accept this Release, except for thoséostt in this Release

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENRAL RELEASE, TO FULFILL THE PROMISES AND TO
RECEIVE THE SUMS AND BENEFITS IN SECTION 2 ABOVEXECUTIVE FREELY AND KNOWINGLY, AND AFTER DUE
CONSIDERATION, ENTERS INTO THIS RELEASE INTENDINGO WAIVE, SETTLE AND RELEASE ALL CLAIMS HE/SHE
HAS OR MIGHT HAVE AGAINST COMPANY.

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

EXECUTIVE: Celanese Corporation:

By:

By:

Curtis S. Shav

Date Date

21




EXHIBIT B
[List of Works]
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Exhibit 31.1

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

I, David N. Weidman, certify that:
1. | have reviewed this quarterly report on ForrAl0f Celanese Corporation;

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

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

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

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

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

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

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

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

(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 inesmanagement or other employees who have a sagm
role in the registrant’s internal control over fircéal reporting.

/s/ Davib N. WEIDMAN

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

Date: April 23, 2008
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Exhibit 31.2

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

I, Steven M. Sterin, certify that:
1. | have reviewed this quarterly report on ForrAl0f Celanese Corporation;

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

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

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

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

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

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

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

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

(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 inesmanagement or other employees who have a sagm
role in the registrant’s internal control over fircéal reporting.

/s/  SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: April 23, 2008
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Exhibit 32.1

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending March 31, 2008 as filed with the Securitiad Exchange Commission on the date hereof (thpdiR®, |,
David N. Weidman, Chief Executive Officer of ther@pany, hereby certify, pursuant to 18 U.S.C. Sacti850, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

1. The Report fully complies with the requiremenitsection 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 financiadition 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: April 23, 2008
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Exhibit 32.2

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for theripd
ending March 31, 2008 as filed with the Securitiad Exchange Commission on the date hereof (thpdiR®, |,
Steven M. Sterin, Senior Vice President and Chieéfcial Officer of the Company, hereby certifyyguant to
18 U.S.C. Section 1350, as adopted pursuant taoBe@®6 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremenitsection 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/ SEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: April 23, 2008
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