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

Form 10-Q

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

001-32410
(Commission File Number)

CELANESE CORPORATION

(Exact Name of Registrant as Specified in its Glrart

Delaware 98-042072¢€
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization Identification No.)
1601 West LBJ Freeway, Dallas, T> 7523¢-6034
(Address of Principal Executive Offices) (Zip Code)

(972) 443-4000

(Registrant’s telephone number, including area gode

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15
(d) of the Securities Exchange Act of 1934 durimg preceding 12 months (or for such shorter pahiatithe
registrant was required to file such reports), @)chas been subject to such filing requirementste past
90 days. Yed4 No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-
accelerated filer. See definition of “acceleratibet fand large accelerated filer” in Rule 12b-Zloé Exchange Act.
Large Accelerated FileEd Accelerated Fileid Non-accelerated fileM™

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

The number of outstanding shares of the regisge&@aries A common stock, $0.0001 par value, aslpf21,
2006 was 158,611,031.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended

Six Months Ended

June 30, 2006

June 30, 2005

June 30, 2006

June 30, 2005

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

Net sales 1,672 1,50¢ 3,32¢ 2,98¢
Cost of sale: (1,326 (1,16%) (2,61)) (2,27))
Gross profit 34¢ 341 71t 713
Selling, general and administrative exper (159) (13%) (30%) (2949)
Research and development exper (18) (23 (36) (46)
Special (charges) gain
Insurance recoveries associated with plumbing ¢ 2 4 3 4
Restructuring, impairment and other special (chs)
gains 14 (32) (15) (69)
Foreign exchange gain (loss), | @ D Q) 2
Loss on disposition of assets, | (1) 3) (1) (2)
Operating profit 162 152 36C 30¢
Equity in net earnings of affiliate 18 12 39 27
Interest expens (73 (68) (1449 (2449
Interest incom 9 9 17 24
Other income, ne 29 18 35 21
Earnings from continuing operations before tax and
minority interests 14¢€ 12z 307 13€
Income tax provisiol (42) (43) (87) (512)
Earnings from continuing operations before minority
interests 104 80 22C 85
Minority interests (1) (13) (1) (38)
Earnings from continuing operatio 10z 67 21¢ 47
Earnings from operation of discontinued operati — — 1 10
Net earning: 10z 67 22C 57
Cumulative declared preferred stock divide 2 (2 (5) 4
Net earnings available to common sharehol 101 65 21F 53
Earnings per common shé— basic:
Continuing operation 0.64 0.41 1.3t 0.2¢
Discontinued operatior — — 0.01 0.07
Net earnings available to common sharehol 0.64 0.41 1.3€ 0.3t
Earnings per common she— diluted:
Continuing operation 0.6C 0.3¢ 1.2¢ 0.2¢
Discontinued operatior — — — 0.07
Net earnings available to common sharehol 0.6( 0.3¢ 1.2¢ 0.3t
Weighted average shar— basic: 158,562,16 158,530,39 158,562,16 150,182,78
Weighted average shar— diluted: 172,066,54 170,530,39 171,974,47 162,273,92

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

As of As of
June 30, 200 December 31, 20C
(In $ millions)

ASSETS
Current asset:
Cash and cash equivalel 354 39C
Restricted cas 44 —
Receivables
Trade receivables, n 997 91¢
Other receivable 55€ 481
Inventories 65E 661
Deferred income taxe 31 37
Other asset 73 91
Total current asse 2,71C 2,57¢
Investments 81t 77t
Property, plant and equipment, net of accumulaggdatiation of $550 million and
$444 million as of June 30, 2006 and December 35 2respectivel 2,08z 2,04(
Deferred income taxe 12& 13¢
Other asset 442 482
Goodwill 90¢€ 94¢
Intangible assets, n 48¢ 481
Total asset 7,56¢ 7,44¢

LIABILITIES AND SHAREHOLDERS '’ EQUITY
Current liabilities:
Short-term borrowings and current installmentsoofg-term debt — third party and

affiliates 174 15&
Trade payable— third party and affiliate 744 811
Other current liabilitie: 701 787
Deferred income taxe 24 36
Income taxes payab 25k 224

Total current liabilities 1,89¢ 2,012
Long-term debi 3,32( 3,282
Deferred income taxe 30C 28t
Benefit obligation:s 1,11( 1,12¢
Other liabilities 454 44C
Minority interests 68 64

Commitments and contingenci
Shareholder’ equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued
outstanding as of June 30, 2006 and December 85, 28spectivel — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized and
158,577,161 issued and outstanding as of June0B®, &nd 158,562,161 issued an
outstanding as of December 31, 2( — —
Series B common stock, $0.0001 par value, 100,0008ares authorized 0 shares
issued and outstanding as of June 30, 2006 andhibere31, 2005, respective — —
Additional paic-in capital 34¢ 337

Retained earninc 22¢ 24
Accumulated other comprehensive income (loss) (15€) (12€)
Total shareholde’ equity 41€ 23E
Total liabilities and sharehold¢ equity 7,56¢ 7,44¢

See the accompanying notes to the unaudited intmmeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENT OF SHAREHOLDERS' E QUITY

Accumulated

Other
Preferred Stock Series A Common Stocl  Additional Comprehensive Total
Number of  Par Number of Paid-In Retained Income (Loss), Shareholder¢
Shares  Value Shares Par Value Capital Earnings Net Equity
(In $ millions, except share amounts
Balance at December 31, 20 9,600,00! — 158,562,16 — 337 24 (12€) 23t
Issuance of shares related to stock option
exercise: — — 15,00( — — — — —
Comprehensive income (loss), net of t
Net earnings — — — — — 22C — 22C
Other comprehensive income (los
Unrealized gain on securitir — — — — — — (©)] (©)]
Unrealized gain on derivative contra — — — — — — 4 4
Additional minimum pension liabilit — — — — — — 2 2
Foreign currency translatic — — — — — — (29) (29)
Other comprehensive income (lo — — — — — — (30) (30)
Comprehensive incon — — — — — — — 19C
Indemnification of demerger liabilit — — — — 2 — — 2
Common stock dividenc — — — — — (23) — (23)
Preferred stock dividenc — — — — — 5) — 5)
Stock-based compensatic - — — — 9 — —
Balance at June 30, 20 9,600,000 _ — 158,577,16 — 34¢ 22€ (15€) 41€

See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net earningt

Adjustments to reconcile net earnings to net castiiged by (used in) operating activitie

Special (charges) gains, net of amounts 1
Stoclk-based compensatic
Depreciatior
Amortization of intangibles and other ass
Amortization of deferred financing fe:
Accretion of senior discount not
Premium paid on early redemption of d
Guaranteed annual paymt
Change in equity of affiliate
Deferred income taxe
Loss on disposition of assets,
Minority interests
Operating cash provided by discontinued operal
Changes in operating assets and liabilit
Trade receivables, n
Other receivable
Prepaid expenst
Inventories
Trade payable— third party and affiliate
Benefit obligations and other liabiliti¢
Income taxes payab
Other, ne
Net cash provided by operating activit
Investing activities
Capital expenditures on property, plant and equigr
Acquisition of CAG, net of cash acquir
Fees associated with acquisitic
Acquisition of Vinamul, net of cash reimburs
Proceeds from sale of ass
Net proceeds from disposal of discontinued opemai
Proceeds from sale of marketable secur
Purchases of marketable securi
Increase in restricted ca
Other, nei

Net cash used in investing activiti

Financing activities
Redemption of senior subordinated notes, includéahated premiun
Repayment of floating rate term loan, includingatet! premiun
Borrowings under term loan facili
Proceeds from issuance of Series A common stoc|
Proceeds from issuance of preferred stock
Proceeds from issuance of discounted common :
Redemption of senior discount notes, includingteslgremiurn
Distribution to Series B shareholdt
Shor-term borrowings (repayments), r
Proceeds from lor-term deb
Payments of lor-term debi
Fees associated with financir
Dividend payments on preferred stc
Dividend payments on common stc

Net cash provided by (used in) financing activi
Exchange rate effects on ce

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

Cash and cash equivalents at end of pe

Six Months
Ended
June 30, 200

Six Months
Ended
June 30, 200

(In $ millions)

22C 57
(23) 4
10 =
10z 10C
40 30
5 35
19 19
— 74
4 =
3) 19
10 (18)
— 2
1 38
— 27
(41) (132
(69) 53
19 (21)
21 13
(88) (27)
(117) (117)
19 42
22 @
144 19C
(115 (86)
— (6)
— (10)
= (208)
— 14
= 75
40 141
(24 (59
(42) —
= 1
(142) (139)
— (572)
= (354)
— 1,13¢
= 752
— 232
= 12
— (207)
= (804)
(24) (26)
7 9
(16) —
— (7)
(5) (3
(13 —
(51) 16€
12 (99)
(36) 121
39C 83¢
354 95¢

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

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

Celanese Corporation and its subsidiaries (collelstithe “Company”) is a global hybrid chemical qoemny.
The Company'’s business involves processing chemagamaterials, such as ethylene and propylenenandal
products, including natural gas and wood pulp, ir#lue-added chemicals and chemical-based products.

Basis of Presentation

In this Quarterly Report on Form 10-Q, the term[8Dese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The term PBQrystal” refers to the Company’s subsidiary BGps@l US
Holdings Corp., a Delaware corporation, and nositigsidiaries. The term “Purchaser” refers to toem@any’s
subsidiary, Celanese Europe Holding GmbH & Co. K&mnerly known as BCP Crystal Acquisition GmbH &.Co
KG, a German limited partnershiiiommanditgesellschaft, KGand not its subsidiaries, except where otherwise
indicated. The term “Original Shareholders” refexdjectively, to Blackstone Capital Partners (CapnLtd. 1,
Blackstone Capital Partners (Cayman) Ltd. 2, Blauks Capital Partners (Cayman) Ltd. 3 and BA Capitzestors
Sidecar Fund, L.P. The terms “Sponsor” and “Advisefer to certain affiliates of The Blackstone Gpo

As used in this document, the term “CAG” refergi}grior to the Organizational Restructuring (agided
below), Celanese AG and Celanese Americas CorparétCAC”"), their consolidated subsidiaries, theim-
consolidated subsidiaries, ventures and other imazgs, and (i) following the Organizational Resturing,
Celanese AG, its consolidated subsidiaries, itscmmsolidated subsidiaries, ventures and othersinvents, except
that with respect to shareholder and similar mattédrere the context indicates, “CAG” refers to @Geke AG.

The unaudited interim consolidated financial statets as of and for the three and six months endee 30,
2006 and the unaudited interim consolidated firglratatements for the three and six months endeel 30, 2005
contained in this Quarterly Report (collectivelyet‘Unaudited Interim Consolidated Financial Statata”) were
prepared in accordance with accounting principkrsegally accepted in the United States (“U.S. GAABF all
periods presented. The Unaudited Interim Consdaiti&inancial Statements and other financial infdiona
included in this Quarterly Report, unless othervgigecified, have been presented to separately gieeffects of
discontinued operations.

In the opinion of management, the unaudited accaoripg consolidated balance sheets and relatedrimter
consolidated statements of operations, cash flang,shareholders’ equity include all adjustmerdasisting only
of normal recurring items, necessary for their fagsentation in conformity with U.S. GAAP. Certaiformation
and footnote disclosures normally included in ficiahstatements prepared in accordance with U.SABAave
been condensed or omitted in accordance with afddsegulations of the Securities and Exchange Cegiom
(“SEC"). These Unaudited Interim Consolidated FitciahStatements should be read in conjunction thi¢h
Celanese Corporation and Subsidiaries consolidatadcial statements as of and for the year endasteBiber 31,
2005, as filed with the SEC on Form 10-K.

Operating results for the three and six months @ddee 30, 2006 and 2005 are not necessarily ititicaf the
results to be expected for the entire year.

Estimates and Assumptions

The preparation of consolidated financial states@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosd@ntingent
assets and liabilities at the date of the constitiéinancial statements and the reported amodnts/enues,
expenses and allocated charges during the repgaéirigd. The more significant estimates pertaipucchase price
allocations, impairments of intangible assets ahermlong-lived assets, restructuring costs andragpecial
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

(charges) gains, income taxes, pension and ottstrglioement benefits, asset retirement obligafiensironmental
liabilities and loss contingencies, among othexgual results could differ from those estimates.

Restricted Cash

At June 30, 2006, the Company has $44 million sfrieted cash. The restricted cash is not availftslese by
the Company in its operations but rather servgsdwide security that the Company will fulfill cam of its
obligations. The cash is held in custody by a bemdkis restricted as to withdrawal or use but béllreleased and
paid back to the Company upon the completion abaefuture events.

Reclassifications

The Company has reclassified certain prior perimdnts to conform to the current period’'s presémtaflhe
reclassifications had no effect on the unauditetsobidated statements of operations or shareholdgusty as
previously reported.

2. Acquisition of Celanese AG

On April 6, 2004, the Purchaser, an indirect whollyned subsidiary of the Company, acquired appraeiy
84% of the ordinary shares of Celanese AG, excluttimasury shares (“CAG Shares”), pursuant to antaly
tender offer commenced in February 2004. The CA&&hwere acquired at a price of €32.50 per shaaa o
aggregate purchase price of $1,693 million, inclgdiirect acquisition costs of $69 million (the ‘Bdsition”). In
August 2005, the Company acquired additional CA&ah pursuant to either i) the mandatory offer (See
Note 3) commenced in September 2004 that will rarogen until two months following the final resadut of the
minority shareholder award proceedir{§pruchverfahrenpending in German courts or ii) the purchase of CAG
shares as described below. On November 3, 200%;dh#pany’s Board of Directors approved commencerogent
the process for effecting a Squeeze-Out (as defieémv) of the remaining shareholders. As of June2®06 and
December 31, 2005, the Purchaser’s ownership pegenvas approximately 98%, respectively.

Acquisition of Additional CAG Shares

On August 24, 2005, the Purchaser acquired 5.9omjlbr approximately 12%, of the outstanding CAfares
from two shareholders for €302 million ($369 mitljo The Company also paid to such shareholdersyllian
($15 million) in consideration for the settlemeiitertain claims and for such shareholders agreingmong othe
things, (1) accept the shareholders’ resolutiorss@a at the extraordinary general meeting of CAG te July 30
and 31, 2004 and the annual general meeting of 8&l&on May 19 and 20, 2005, (2) acknowledge thalle
effectiveness of the domination and profit and koassfer agreement, (3) irrevocably withdraw abdralon all
actions, applications and appeals each brouglired in legal proceedings related to, among dttiags,
challenging the effectiveness of the domination pradit and loss agreement and amount of fair cashpensation
offered by the Purchaser in the mandatory offeuireg by Section 305(1) of the German Stock CorpomaAct,
(4) refrain from acquiring any CAG shares or antyeotinvestment in CAG, and (5) refrain from takargy future
legal action with respect to shareholder resolstioncorporate actions of CAG. The Purchaser pgigleate
consideration of €314 million ($384 million) foretadditional CAG shares using available cash.

The Purchaser also made a limited offer to purcfrase all other shareholders any remaining outstaenCAG
shares for €51 per share (plus interest on €41e92kmre) against waiver of the shareholders’ sighparticipate in
an increase of the offer consideration as a resutte pending award proceedings. In additionsladireholders who
tendered their shares pursuant to the Septembdrra@@datory offer of €41.92 per share, were editiibeclaim the
difference between the increased offer and the atang offer. The limited offer period ran from Augf80, 2005
through September 29, 2005, inclusive. For shadefisiwho did not accept the limited offer on oppto the
September 29, 2005 expiration date, the termseobtiginal mandatory offer continue to apply.
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

The mandatory offer will remain open for two montbowing final resolution of the award proceeding
(Spruchverfahrenby the German courts.

Pro Forma Information

The following pro forma information for the threedasix months ended June 30, 2005 was preparddtes i
subsequent acquisition of additional CAG sharesdu2005 had occurred as of the beginning of sufog:

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

Net sales 1,50¢ 2,98¢
Operating profit 15C 304
Net earning: 78 89

Pro forma adjustments include adjustments for (tgipase accounting, including (i) the applicatiépuarchast
accounting to pension and other postretiremengatiins (ii) the application of purchase accountmgroperty,
plant and equipment and identifiable intangibleetsy2) adjustments for items directly relatethetransaction,
including (i) the impact of the additional pensmmtribution, (ii) fees incurred by the Companyatet to the
acquisition, and (iii) adjustments to interest engeeto reflect the Company’s new capital structune
(3) corresponding adjustments to income tax expense

The pro forma information is not necessarily intligaof the results that would have occurred had th
acquisition occurred as of the beginning of théqeepresented, nor is it necessarily indicativéuddire results.

Squeeze-Out

Because the Company owns shares representing haor®$5% of the registered ordinary share capital
(excluding treasury shares) of CAG, the Companyased its right, as permitted under German lavihéotransfer
of the shares owned by the outstanding minorityedi@ders of CAG in exchange for fair cash comptoisdthe
“Squeeze-Out”). The Squeeze-Out was approved bgfthienative vote of the majority of the votes caslCAG'’s
annual general meeting in May 2006 and will beceffiective upon its registration in the commercéegister. If the
Company is successful in effecting the SqueezeiBatCompany must pay the then remaining minority
shareholders of CAG fair cash compensation, in axgh for their shares. The amount of the fair cashpensation
under the Squeeze-Out has been set at €66.99arer Jiis price could increase if the amount af ¢ash
compensation is successfully challenged in couré fbtal amount of funds necessary to purchaseutstanding
shares under the current offer of €66.99 per sisaapproximately €62 million.

Minority shareholders can challenge the Squeezerédaiution passed by the shareholders of CAGIlimgfi
actions with the court to have such resolutioraséte. While such actions will only be succesdfthé resolution
were passed in violation of applicable laws anchcabe based on the unfairness of the amount paiaketo the
minority shareholders, a shareholder action magtsutially delay the implementation of the challedgharehold:
resolution pending final resolution of the actitfrsuch actions prove to be successful, the actiaodd prevent the
implementation of the Squeeze-Out. Accordinglyréhean be no assurance that the Squeeze-Out can be
implemented timely or at all.

3. Domination Agreement and Organizational Restructurng

Domination Agreement

On October 1, 2004, a domination and profit and tosnsfer agreement (the “Domination Agreement”)
between CAG and the Purchaser became operativen YtWieeDomination Agreement became operative, the
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

Purchaser became obligated to offer to acquirewtitanding CAG shares from the minority sharehsldé CAG ir
return for payment of fair cash compensation. Tilmewnt of this fair cash compensation had been uhéted to be
€41.92 per share, plus interest, in accordance apiicable German law. The Purchaser may eledte sequired,
to pay a purchase price in excess of €41.92 toiacthe remaining outstanding CAG shares. Any nitpor
shareholder who elects not to sell its sharesddPtirchaser will, until the above Squeeze-Out besasffective, be
entitled to remain a shareholder of CAG and toivecrom the Purchaser a gross guaranteed fixedamayment
on its shares of €3.27 per CAG share less certajpocate taxes in lieu of any future dividend. Takinto account
the circumstances and the tax rates at the tineatefing into the Domination Agreement, the netrgnteed fixed
annual payment would be €2.89 per share for difdhl year. The net guaranteed fixed annual paymery,
depending on applicable corporate tax rates, irfitthee be higher, lower or the same as €2.89 Ipares For the
three and six months ended June 30, 2006, a cbagfemillion ($1 million) and €2 million ($2 mildin),
respectively, was recorded in Other income (expemst for the anticipated guaranteed paymenttli®three and
six months ended June 30, 2005, a charge of €®om{$7 million) and €12 million ($15 million), rpsctively, was
recorded in Other income (expense), net for theipated guaranteed payment. Substantially alhefdharge
recorded during the three and six months ended 302005 was reversed during the three monthscende
September 30, 2005 as a result of the additionab Ghares purchased by the Company (See Note 2).

On June 1, 2006, the guaranteed divideAdggleichszahlunyfor the fiscal year ended on September 30,
2005, which amounted to €3 million ($3 million), svpaid. In addition, pursuant to a settlement agese entered
into with plaintiff shareholders in March 2006, tRarchaser paid €1 million ($1 million) on June 2006, the
guaranteed dividendAusgleichszahlunyfor the fiscal year ending on September 30, 20®&ose shareholders
who signed a letter waiving any further rights widispect to such guaranteed dividerdi§gleichszahlunythat
ordinarily would become due and payable after geat’s annual general meeting. The remaining ligtxt
June 30, 2006 to be paid in 2007 for CAG's 2006diiyear is €2 million ($2 million).

Beginning October 1, 2004, under the terms of tbendation Agreement, the Purchaser, as the domupati
entity, among other things, is required to compen€aAG for any statutory annual loss incurred byGGAhe
dominated entity, on a non-consolidated basidheend of the fiscal year when the loss was induifais
obligation to compensate CAG for annual lossesayiply during the entire term of the Domination égment. Th
Purchaser was not obligated to compensate CAGiéopériod October 1, 2004 to September 30, 200&usecCA(
did not incur a loss during this period.

There is no assurance that the Domination Agreemimemain operative in its current form. If the
Domination Agreement ceases to be operative, tmpaay will not be able to directly give instructsoto the CAG
board of management. The Domination Agreement ddmmterminated by the Purchaser in the ordinagysmof
business until September 30, 2009. However, irsmeof whether a domination agreement is in plagsveen thi
Purchaser and CAG, under German law, CAG is effelsticontrolled by the Company because of the Ragetis
more than 95% ownership of the outstanding CAGesharhe Company does have the ability, througtriatyaof
means, to utilize its controlling rights to, amastper things, (1) cause a domination agreemen¢tore operative
(2) use its ability, through its more than 95% rgtpower at any shareholders’ meetings of CAG|dot¢he
shareholder representatives on the supervisondiaat to thereby effectively control the appointtreemd removal
of the members of the CAG board of management(aneffect all decisions that a majority shareholdbo owns
more than 95% is permitted to make under GermanTé controlling rights of the Company constitate
controlling financial interest for accounting puses and result in the Company being required tsalmate CAG
as of the date of acquisition. In addition, as lasghe Domination Agreement remains effective Rtiechaser is
entitled to give instructions directly to the maaagent board of CAG, including, but not limited #mstructions that
are disadvantageous to CAG, as long as such digtayeous instructions benefit the Purchaser octhgpanies
affiliated with either the Purchaser or CAG.
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CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

The Domination Agreement is subject to legal cmgtss instituted by dissenting shareholders. Dukingust
2004, ten actions were brought by minority sharééis against CAG in the Frankfurt District Cof{lrandgericht),
all of which were consolidated in September 20@e8al minority shareholders joined these procegdima a thir
party intervention in support of the plaintiffs. & Company joined the proceedings via a third patgrvention in
support of CAG. Among other things, these acti@tpiest the court to set aside shareholder resofupiassed at t
extraordinary general meeting held on July 30 ahd2804 based on allegations that include the edlagplation of
procedural requirements and information rightshef shareholders. On March 6, 2006, the PurchaseCAG
signed a settlement agreement settling the tennjrahareholder actions (See Note 14).

Twenty-seven minority shareholders filed lawsuitdday and June of 2005 in the Frankfurt Districu@o
(Landgericht)contesting the shareholder resolutions passea atrthual general meeting held May 19-20, 2005,
which confirmed the resolutions passed at the 30#31, 2004 extraordinary general meeting approthieg
Domination Agreement and a change in CAG'’s fiseary In conjunction with the Purchaser’s acquisitid
5.9 million ordinary shares of CAG from two sharkelass in August 2005, two of those lawsuits werthdiawn. In
February 2006, the Frankfurt District Co(reindgericht)ruled to dismiss all challenges contesting the icoratory
resolutions and upheld only the challenge regarthiegatification(Entlastung)of the acts of the members of the
board of management and the supervisory board. @gg@aled the decision with respect to the ratificatThree
appeals by plaintiff shareholders regarding theasi@t on the confirmatory resolutions are also pegd

The Domination Agreement is further challengedoarfNull and Void actions Nichtigkeitsklager) pending ir
the Frankfurt District Court l(andgericht). These actions are seeking to have the sharakbtdsolution approvin
the Domination Agreement declared null and voidebasn an alleged violation of formal requirememdating to
the invitation for the shareholders’ meeting.

If legal challenges of the Domination Agreementligsenting shareholders of CAG are successful, sorat
actions taken under the Domination Agreement, tioly the transfer of CAC (sé&@rganizational Restructuring
below for discussion regarding CAC'’s transfer) rbayrequired to be reversed and the Company magdagred to
compensate CAG for damages caused by such actibich) could have a material impact on the Company’s
financial position, results of operations and ciahs.

Holders of CAG shares can still accept the Purateseandatory offer under the Domination Agreemntent
acquire their shares at €41.92 per share. Shamisaicho elect not to do so will remain shareholdéiGAG until
the effectiveness of the Squeeze-Out with an entght under the Domination Agreement to the abegeribed
guaranteed fixed annual payment. Upon effectivenftise Squeeze-Out, their shares will be transteto the
Purchaser against payment of €66.99 per sharesk af shareholder lawsuits against the sharelsdlaesolution
approving the Squeeze-Out, there can be no assueasno whether and when the Squeeze-Out will becom
effective.

The amounts of the fair cash compensation andeofjttaranteed fixed annual payment offered under the
Domination Agreement are under court review in ggdeward proceedings3pruchverfahren see Note 14). As a
result of these proceedings, either amount couliddreased by the court so that all minority shalédrs, including
those who have already tendered their shareshietmiandatory offer and have received the fair casipensation
could claim the respective higher amounts. Minosttareholders may initiate such proceedings alfo nespect to
the Squeeze-Out compensation. In this case, sHdexhavho cease to be shareholders of CAG duestStfueeze-
Out are entitled, pursuant to a settlement agreebwtween the Purchaser and minority shareholterdaim for
their shares the higher of the compensation amalgtesmined by the court in these different prooegsl
Payments they already received as compensatighdorshares will be offset so that the minoritaholders who
cease to be shareholders of CAG due to the Squ@etare not entitled to more than the higher ofalmunt set in
the two court proceedings.
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Organizational Restructuring

In October 2004, Celanese and certain of its sidrsé$ completed an organizational restructurihg (t
“Organizational Restructuring”) pursuant to whitie Purchaser effected, by giving a correspondiagtiotion
under the Domination Agreement, the transfer obfithe shares of CAC from Celanese Holding Gmbtthally
owned subsidiary of CAG, to Celanese Caylux Holdihgxembourg S.C.A., formerly BCP Caylux Holdings
Luxembourg S.C.A (“Celanese Cayluxiyhich resulted in Celanese Caylux owning 100% efd@fuity of CAC an
indirectly, all of its assets, including subsidiatgck. This transfer was affected by CAG sellifigatstanding
shares in CAC for a €291 million note. This noten@tates in consolidation.

Following the transfer of CAC to Celanese Cayluy,Celanese Holdings contributed substantiallphits
assets and liabilities (including all outstandiragital stock of Celanese Caylux) to BCP Crystahinhange for all
outstanding capital stock of BCP Crystal and (2PBTrystal assumed certain obligations of Celanesdu,
including all rights and obligations of Celanesg/l@da under the senior credit facilities, the flogtirate term loan
and the senior subordinated notes. BCP Crysték discretion, may subsequently cause the ligiadaif Celanese
Caylux.

As a result of these transactions, BCP Crystal$hd@D% of CAC’s equity and, indirectly, all equawned by
CAC and its subsidiaries. In addition, BCP Crysialds, indirectly, all of the CAG shares held bg #urchaser and
all of the wholly owned subsidiaries of the Comp#mgt guarantee Celanese Caylux’s obligations utidesenior
credit facilities to guarantee the senior subor@idanotes issued on June 8, 2004 and July 1, Z&el Nlote 10) on
an unsecured senior subordinated basis.

4. Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A oam
stock and received net proceeds of $752 millioerafeducting underwriters’ discounts and offerirgenses of
$48 million. Concurrently, the Company received pretceeds of $233 million from the offering of @snvertible
perpetual preferred stock. A portion of the proseefithe share offerings were used to redeem $18mof
senior discount notes and $521 million of senidrsdinated notes, excluding early redemption premsiof
$19 million and $51 million, respectively.

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,135ani
under the amended and restated senior credittfasijla portion of which was used to repay a $38om floating
rate term loan, which excludes a $4 million eadgiemption premium, and $200 million of which wasdias the
primary financing for the February 2005 acquisitadrthe Vinamul business (See Note 10). Additionathe
amended and restated senior credit facilities ofedua $242 million delayed draw term loan, whichieed
unutilized in July 2005.

On March 9, 2005, the Company issued a 7,500,0€6i8s5& common stock dividend to the Original
Shareholders (See Note 13) of its Series B comruamks

On April 7, 2005, the Company used the remainirgg@eds of the initial public offering and concutren
financings to pay a special cash dividend declaretarch 8, 2005 to holders of the Company’s SéBiesmmon
stock of $804 million. Upon payment of the $804limil dividend, all of the outstanding shares ofi€&B common
stock converted automatically to shares of Series®mon stock.

5. Accounting Changes and New Accounting Pronouncemes
Accounting Changes

In November 2004, the Financial Accounting Standd@dard (“FASB”) issued Statement of Financial
Accounting Standards No. 151(“SFAS No. 151iNentory Costs, an amendment of ARB No. 43, Chédptehich
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clarifies the accounting for abnormal amounts & fcility expense, freight, handling costs andsted material
and requires that such items be recognized asnttpegiod charges regardless of whether they nheetso
abnormal” criterion outlined in ARB No. 43. SFAS Nkb1 also introduces the concept of “normal cagaand
requires the allocation of fixed production overti®éo inventory based on the normal capacity ofptiogluction
facilities. Unallocated overheads must be recoghaean expense in the period incurred. SFAS Nbisl Bffective
for inventory costs incurred during fiscal yeargibaing after June 15, 2005. The Company adoptedSI¥o. 151
effective January 1, 2006. The adoption of SFAS M. did not have a material impact on the Compafigancial
position, results of operations or cash flows.

In December 2004, the FASB revised SFAS No. B28punting for Stock-Based Compensatiohich
requires that the cost from all share-based paytam$actions be recognized in the financial statgm
SFAS No. 123(R)Share Based PaymeltSFAS No. 123(R)”) requires companies to measilreraployee stock-
based compensation awards using a fair-value methddaecord such expense in their consolidateddiah
statements. The adoption of SFAS No. 123(R) requdgitional accounting related to the income féecés and
additional disclosure regarding the cash flow affgesulting from share-based payment arrangenernits.to
January 1, 2006, the Company accounted for itkdtased compensation plans in accordance with Adooy
Principles Board Opinion No. 2Bccounting for Stock Issued to Employ@€éd®B 25”) and related interpretations.
Under APB 25, no compensation expense was recatjfozestock option grants if the exercise pricetaef
Company’s stock option grants was at or abovedhenfarket value of the underlying stock on theedstgrant.
Effective January 1, 2006, the Company adoptedatinealue recognition provisions of SFAS No. 12B(Ring the
modified-prospective transition method. Under thémsition method, compensation cost recognizetdrfirst and
second quarter of 2006 includes: (a) compensatshfor all share-based payments granted pridsubnot yet
vested as of January 1, 2006, based on the dedatfair value used for pro forma disclosures utiue provisions ¢
SFAS No. 123 and (b) compensation cost for allestsed payments granted subsequent to Januad94,, [#ased
on the grant-date fair value estimated in accordavith the provisions of SFAS No. 123(R). Resutisgdrior
periods have not been restated. See Note 16 faticadd information related to the impact of theoption of
SFAS No. 123(R).

In December 2004, the FASB issued SFAS No. Bx8hanges of Nonmonetary Assets, an amendmentof AP
Opinion No. 29, Accounting for Nonmonetary Trangact(“SFAS No. 153"). The amendments made by
SFAS No. 153 are based on the principle that exggsnf nonmonetary assets should be measured tadkd fair
value of the assets exchanged. Further, the amendmkéminate the narrow exception for nonmonetaghanges
of similar productive assets and replace it witfr@ader exception for exchanges of nonmonetarytsaisa do not
have commercial substance. The statement wasieffidot nonmonetary asset exchanges occurringaafiperiod
beginning after June 15, 2005. The Company addpkeS No. 153 effective January 1, 2006. The adapifo
SFAS No. 153 did not have a material impact onGbepany’s financial position, results of operationgash
flows.

In February 2006, the FASB issued SFAS No. ¥ ounting for Certain Hybrid Financial Instruments
(“SFAS No. 155"). SFAS No. 155 amends FASB Stateten 133 and FASB Statement No. 140, and improves
the financial reporting of certain hybrid financiastruments by requiring more consistent accogritirat eliminate
exemptions and provides a means to simplify theatiing for these instruments. Specifically, SFAG 155
allows financial instruments that have embeddeddtves to be accounted for as a whole (elimirgathre need to
bifurcate the derivative from its host) if the hetclects to account for the whole instrument éairavalue basis.
SFAS No. 155 is effective for all financial instrants acquired or issued after the beginning ofreityés first fisca
year that begins after September 15, 2006. The @oynis required to adopt the provisions of SFAS Ngb, as
applicable, beginning in fiscal year 2007. Manageintes not believe the adoption of SFAS No. 19bhaive a
material impact on the Company’s financial positigsults of operations or cash flows.
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In July 2006, the FASB issued FASB Interpretatian Ki8,Accounting for Uncertainty in Income Taxes — an
interpretation of FASB Statement No. X08IN 48"), which clarifies the accounting for urrtainty in tax positions.
FIN 48 requires that the Company recognize inititarfcial statements, the impact of a tax positibtiat position is
more likely than not of being sustained upon exatiam, including resolution of any related appesal§tigation
processes, based on the technical merits of thiégosThe Company is required to adopt the pravisiof FIN 48,
as applicable, beginning in fiscal year 2007, wlth cumulative effect of the change in accountiriggiple
recorded as an adjustment to opening retainedreggnManagement is currently evaluating the impéeidopting
FIN 48 on the Company’s financial position, resait®perations and cash flows.

6. Acquisitions, Divestitures and Ventures
Acquisitions

In July 2005, the Company acquired Acetex CorporaffAcetex”) for $270 million, plus direct acquisin
costs of $16 million and assumed Acete®247 million of debt, which is net of cash acgdiof $54 million. Acete
has two primary businesses — its Acetyls businadsta Specialty Polymers and Films business. Toetyls
business is operated in Europe and the Polymer§itmdousinesses are operated in North America.Jbmpany
acquired Acetex using existing cash. Pro formanfoia information has not been provided as the &aipn did not
have a material impact on the Company’s resultgpefations. The net sales and operating profih@ftcetex
business included in the Company’s results of drawere $146 million and $8 million, respectiuebr the
three months ended June 30, 2006. The net salespanating profit of the Acetex business includethie
Company’s results of operations were $279 milliad &12 million, respectively, for the six monthsled June 30,
2006.

The following table presents the allocation of Aweacquisition costs, to the assets acquired abdities
assumed, based on fair value:

Acetex
(In $ millions)
Cash 54
Inventories 80
Property, plant, and equipme 263
Goodwill 174
Intangible asset 76
Debt (316)
Pensions liabilitie: (28)
Other current assets/liabilitit (17
Net assets acquire 28€

Divestitures

In July 2005, in connection with the Vinamul acdiog: in February 2005, the Company sold its enausi
powders business to Imperial Chemicals Industrigs PICI") for approximately $25 million. This trasaction
included a supply agreement whereby the Compangligsmproduct to ICI for a period of up to fiftegaars. In
connection with the sale, the Company reduced gdbahhated to the acquisition of Vinamul by $6 tiwh. Closing
of the transaction occurred in September 2005.

During the fourth quarter of 2005, the Company aiidinued its filament operations (see the CompaB@G5
Annual Report on Form 10-K for details). As a residlthis action, the earnings (loss) from operagicelated to the
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AL

filament operations are reflected as a componedisabntinued operations in the consolidated stetérof
operations in accordance with SFAS No. 14dcounting for the Impairment or Disposal of Longdd Assets.

The following table summarizes the results of tlseahtinued operations for the periods presenteldn
quarterly financial statements:

Three Months Ended

Six Months Ended

June 30, 200 June 30, 200 June 30, 200 June 30, 200
(In $ millions)
Net sales — 11 — 42
Cost of sale: — (10 — (29)
Gross profit — 1 — 13
Operating profit — — — 10
Gain on disposal of discontinued operati 1 — 2 —
Tax expense from operation of discontinued
operations (1) — (D —
Earnings from discontinued operatic — — 1 10
7. Receivables, ne
As of As of
June 30, 200 December 31, 200
(In $ millions)
Trade receivable 1,012 93t
Reinsurance receivabl 14¢ 117
Other 41C 364
Subtotal 1,56¢ 1,41¢
Allowance for doubtful accoun— third party and affiliate (15) (16)
Net receivable 1,552 1,40(C
8. Inventories
As of As of
June 30, 200 December 31, 200
(In $ millions)
Finished good 47¢ 504
Work-in-process 30 27
Raw materials and suppli 14€ 13C
Total inventories 65& 661
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9. Goodwill and Intangible Assets

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

As of December 31, 20( 38C 18¢€ 28k 79 17 94¢
Acquisition of Acete> 13 — — — (5) 8
Acquisition of CAG (1) (20 5) 5) — — (20
Exchange rate chang (22 2 (16) 5 — (31)

As of June 30, 200 361 18E 264 84 12 90¢€

(1) The adjustments recorded during the six monthsaddee 30, 2006 consist primarily of the reverséisertain
pre-acquisition tax valuation allowance

In connection with the acquisition of Acetex (Seaé\6), the Company has allocated the purchase fuic
assets acquired and liabilities assumed basedrovafae. The excess of the purchase price oveatheunts
allocated to assets and liabilities is include@oodwill, and is $170 million at June 30, 2006. Twmpany
finalized the purchase accounting for this trarisaaiuring the quarter ended June 30, 2006.

Other Intangible Assets

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

Trademarks and tradenan 81 73
Customer related intangible ass 51€ 474
Developed technolog 12 12
Covenants not to compe 11 11

Total intangible assets, grc 62C 57C
Less: accumulated amortizati (132) (89)

Total intangible assets, n 48¢ 481

Aggregate amortization expense charged againsingarfor intangible assets with finite lives duritihg three
months ended June 30, 2006 and 2005 totaled $i8nmraind $12 million, respectively. Aggregate aneation
expense charged against earnings for intangibktssth finite lives during the six months endedd 30, 2006
and 2005 totaled $35 million and $24 million, respesly.
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10. Debt

As of As of
June 30, 200 December 31, 20C
(In $ millions)

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

Current installments of loi-term debi 30 20
Shor-term borrowings, principally comprised of amounte do affiliates 144 13E
Total short-term borrowings and current installnsewitlong-term debt —
third party and affiliate 174 15E
Long-term debt
Senior Credit Facilities: Term Loan facili 1,71¢ 1,70¢
Senior Subordinated Notes 9.625%, due 2 80C 80C
Senior Subordinated Notes 10.375%, due 2 16t& 152
Senior Discount Notes 10.5%, due 2( 322 30¢
Senior Discount Notes 10%, due 2( 77 73
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiest rates ranging from 5.2% to
6.7%, due at various dates through 2 191 191
Obligations under capital leases and other sedwawwings due at various dal
through 201¢ 26 28
Other borrowing: 37 29
Subtotal 3,35( 3,30z
Less: Current installments of lc-term debt 30 20
Total lon¢-term debt 3,32( 3,28

The $600 million revolving credit facility providder the availability of letters of credit in U.8ollars and
euros and for borrowings on same-day notice. Aok 30, 2006, there was $0 million borrowed utiger
revolving credit facility and $68 million of letteiof credit had been issued under the revolvindicfacility;
accordingly, $532 million remained available fortmwving.

The Company has a $228 million credit-linked reumdvfacility available for the issuance of lettefcredit,
which matures in 2009. As of June 30, 2006, thexeev215 million of letters of credit issued untter credit-
linked revolving facility and $13 million was avallle for borrowing.

On July 11, 2006, management decided to pay dowroapnately $100 million of the Senior Term Loan
facility and such amount was paid on July 14, 200& Company also expensed approximately $1 mition
unamortized deferred financing costs in July 20flated to this pay down.

The Company was in compliance with all of the ficiahcovenants related to its debt agreements dsrad 30,
2006.
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Interest expense
The components of interest expense are as follows:

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

Accelerated amortization of deferred financing sast

early redemption and prepayment of d — — — 28
Premium paid on early redemption of d — — — 74
Interest expens 73 68 144 142

Total interest expens 73 68 144 244

11. Other Current Liabilities

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

Accrued salaries and benei 14k& 15¢
Environmental liabilities 28 25
Accrued restructurin 39 45
Insurance liabilitie: 112 141
Accrued sorbate 141 12¢
Other 23E 28¢€

Total other current liabilitie 701 787

12. Benefit Obligations
The components of net periodic benefit costs reizegihare as follows:

Pension Benefits Postretirement Benefits
Three Months Ended Three Months Ended
June 30, 200 June 30, 200 June 30, 200 June 30, 200!
(In $ millions)

Components of net
periodic benefit cost

Service cos 10 10 — —
Interest cos 45 45 5 6
Expected return on plan ass (52 (49 — —
Recognized actuarial lo: 1 — — —
Curtailment (gain)/los 1 — (D —

Net periodic benefit co: 5 6 4 6
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Pension Benefits Postretirement Benefits
Six Months Ended Six Months Ended
June 30, 200 June 30, 200 June 30, 200 June 30, 200!
(In $ millions)

Components of net periodic benefit cos

Service cos 20 20 1 1
Interest cos 91 90 10 12
Expected return on plan ass (103) (98) — —
Recognized actuarial lo: 1 — — —
Settlement los — — — (@D}
Curtailment (gain)/los 1 — (1) —

Net periodic benefit cos 10 12 10 12

The Company previously disclosed in its consoliddileancial statements as of and for the year ended
December 31, 2005 that it expected to contribuBlion to its defined benefit pension plans D0B. As of
June 30, 2006, $21 million of contributions haverbenade.

The Company previously disclosed in its consoliddileancial statements as of and for the year ended
December 31, 2005 that it expected to make bepafitnents of $39 million under the provisions ofatker
postretirement benefit plans in 2006. As of June2B06, $23 million of benefit payments have beeen

Contributions to the defined contribution plans laased on specified percentages of employee catitits
and aggregated $5 million and $7 million for the mionths ended June 30, 2006 and 2005, respectively
13. Shareholders Equity

See table below for share activity:

Preferred Series A
Stock Common Stock
(Number of shares)
Balance as of December 31, 2( 9,600,001 158,562,16
Issuance of common stock related to the exercisgéock option: — 15,00(
Balance as of June 30, 20 9,600,001 158,577,16

As a result of the offering in January 2005, thenpany has $240 million aggregate liquidation prefiee of
outstanding preferred stock. Holders of the prefistock are entitled to receive, when, as anddfasted by the
Company’s Board of Directors, out of funds legalailable therefore, cash dividends at the rate 26% per
annum of liquidation preference, payable quarterlgrrears commencing on May 1, 2005. Dividendshen
preferred stock are cumulative from the most repagtment date. Accumulated but unpaid dividendsimctate at
an annual rate of 4.25%. The preferred stock ivexible, at the option of the holder, at any tiimi
approximately 1.25 shares of Series A common stwualiject to adjustments, per $25.00 liquidatiorigyence of
preferred stock and upon conversion will be recdideShareholders’ equity.

On May 9, 2006, the Company registered shares &dties A common stock, shares of its prefermecksaind
depository shares pursuant to the Company’s nevetsal shelf registration statement on Form Sk&d fivith the
SEC on May 9, 2006. On May 9, 2006, Blackstone @apiartners (Cayman) Ltd. 1, Blackstone Capitairfeas
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh&d. 3 and BA Capital Investors Sidecar Fund?.lsold
35,000,000 shares of Series A common stock thraugtiblic secondary offering and granted to the omdier an

18




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

over-allotment option to purchase up to an additi&n250,000 shares of the Company’s Series A camstark.
The underwriter did not exercise the over-allotmgstion. The Company did not receive any of theepeals from
the offering. The transaction closed on May 15,&20the Company incurred approximately $2 milliorfexs
related to this transaction.

On March 8, 2005, the Company declared a specéal davidend to holders of the Company’s Series B
common stock of $804 million, which was paid on i\gr 2005. Upon payment of the $804 million dividk all of
the outstanding shares of Series B common stockected automatically to shares of Series A comntooks

On March 9, 2005, the Company issued 7,500,00@stafrSeries A common stock in the form of a stock
dividend to the Original Shareholders of its SeBesommon stock.

During the six months ended June 30, 2006, the @osndeclared and paid cash dividends to holdeits of
Series A common shares of $13 million.

During the six months ended June 30, 2006, the @osndeclared and paid cash dividends on its
4.25% convertible preferred stock amounting to apipnately $5 million.

Accumulated Other Comprehensive Income (Loss)

Accumulated other comprehensive income (loss)edt&{30) million and $(11) million, respectivelprfthe
six months ended June 30, 2006 and 2005. Thesenasnoare net of tax expense (benefit) of $0 milkowl
$2 million, respectively, for the six months endeshe 30, 2006 and 2005.

14. Commitments and Contingencie

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

The following disclosure should be read in conjiortivith the Company’s Annual Report on Form 10Koh
and for the year ended December 31, 2005.

Plumbing Actions

CNA Holdings, Inc. (“CNA Holdings”), a U.S. subséy of Celanese, which included the U.S. business n
conducted by the Ticona segment, along with ShiglCOmpany (“Shell”), E.I. DuPont de Nemours andn@many
(“DuPont”) and others, has been a defendant iniassef lawsuits, including a number of class awtialleging that
plastics manufactured by these companies that wtéized in the production of plumbing systems fesidential
property were defective or caused such plumbingesysto fail. Based on, among other things, thdirfigs of
outside experts and the successful use of TicawEtl copolymer in similar applications, CNA Holgs does not
believe Ticona’s acetal copolymer was defectiveaarsed the plumbing systems to fail. In many cedéA
Holdings’ exposure may be limited by invocatiortioé statute of limitations since CNA Holdings cehselling the
resin for use in the plumbing systems in site tholines during 1986 and in manufactured homes ddS9g.

CNA Holdings has been named a defendant in tertipatalass actions, as well as a defendant in atber
class actions filed in ten states, the U.S. Vilglands and Canada. In these actions, the planyiffically have
sought recovery for alleged property damages anshine cases, additional damages under the Texzphe
Trade Practices Act or similar type statutes. Dasmagounts have not been specified.
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In November 1995, CNA Holdings, DuPont and Shefeesd into national class action settlements, whinbe
been approved by the courts. The settlementsarathé replacement of plumbing systems of claimarmts have
had qualifying leaks, as well as reimbursementséotain leak damage. Furthermore, the three coimpdiad
agreed to fund these replacements and reimbursemprid $950 million. As of June 30, 2006, the aggte
funding is $1,092 million due to additional contritons and funding commitments made primarily byeotparties.
There are additional pending lawsuits in approxetyaten jurisdictions, not covered by this settlem@owever,
these cases do not involve (either individuallynothe aggregate) a large number of homes, and geament does
not expect the obligations arising from these latsso have a material adverse effect on the Compan

In 1995, CNA Holdings and Shell settled the clanglating to individuals in Texas owning a totalldf0,000
property units, who are represented by a Texaditaw for an amount that will not exceed $170 noifli These
claimants are also eligible for a replumb of themes in accordance with terms similar to thosta@fational clas
action settlement. CNA Holdings’ and Shell's cdntitions under this settlement were subject to atioo as
determined by binding arbitration.

In addition, a lawsuit filed in November 1989 inlB&are Chancery Court, between CNA Holdings anibuai
of its insurance companies relating to all claimsuired and to be incurred for the product liapiéikposure led to a
partial declaratory judgment in CNA Holdings’ favéys a result, settlements have been reached withjarity of
CNA Holdings’ insurers specifying their responsififor these claims.

CNA Holdings has accrued its best estimate offitge of the plumbing actions. At both June 30, 2806
December 31, 2005, the Company has remaining dsarti&68 million for this matter, of which $6 mdh is
included in current liabilities. Management beligtkat the plumbing actions are adequately provideth the
Company’s financial statements and that they vatlimave a material adverse effect on our finarpmaition.
However, if the Company were to incur an additiactedrge for this matter, such a charge would napected to
have a material adverse effect on our financiaitjpos but may have a material adverse effect anresults of
operations or cash flows in any given accountirgppe The Company continuously monitors this madted
assesses the adequacy of this reserve.

The Company has reached settlements with CNA Hoddimsurers specifying their responsibility foete
claims; as a result, the Company has recordedveaales relating to the anticipated recoveries fo@main third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal counsel,
the settlement agreements with the Company’s inseraarriers whose coverage level exceeds thevedtes and
the status of current discussions with other insteecarriers. At June 30, 2006 and December 35,208
Company has $23 million and $22 million, respedyivef receivables related to a settlement withresurance
carrier.

In February 2005, CNA Holdings reached a settleragntement through mediation with another insurer,
pursuant to which the insurer paid CNA Holdings $4ilion in exchange for the release of certainmkagainst
the policy with the insurer. This amount was reeards a reduction of Goodwill as of December 30426hd was
received during 2005.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Heeohits intent to investigate officially the saitks
industry. In early January 2003, the European Casiom served Hoechst, Nutrinova, Inc., a U.S. slidnsi of
Nutrinova Nutrition Specialties & Food Ingredie@smbH, previously a wholly owned subsidiary of Hogtgland ¢
number of competitors with a statement of objecialeging unlawful, anticompetitive behavior affag the
European sorbates market. In October 2003, thepggaroCommission ruled that Hoechst, Chisso Corjporat
Daicel Chemical Industries Ltd., The Nippon Synith&hemical Industry Co. Ltd. and Ueno Fine Chellsica
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Industry Ltd. operated a cartel in the Europeaba®s market between 1979 and 1996. The Europeamidsion
imposed a total fine of €138 million, of which €8flllion was assessed against Hoechst. The casesadditrinova
was closed. The fine against Hoechst is basedeRktinopean Commission’s finding that Hoechst daggjnalify
under the leniency policy, is a repeat violator,andether with Daicel, was a co-conspirator. Irekttst’s favor, the
European Commission gave a discount for cooperdatitige investigation. Hoechst appealed the Eunopea
Commission’s decision in December 2003, and thpéalis still pending.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andretieéfor
alleged conduct involving the sorbates industryghlaeen filed in U.S. state and federal courts ngrifoechst,
Nutrinova, and our other subsidiaries, as wellthgrosorbates manufacturers, as defendants. Matimesé action
have been settled and dismissed by the court. @vetg actionKerr v. Eastman Chemical Co. et.apreviously
pending in the Superior Court of New Jersey, Lawigdon, Gloucester County, was dismissed for failtar
prosecute. The plaintiff alleged violations of thew Jersey Antitrust Act and the New Jersey Consurraud Act
and sought unspecified damages. The only otheaferiaction previously pendingreeman v. Daicel et aJ had
been dismissed. The plaintiffs lost their appedhtoSupreme Court of Tennessee in August 200%hawve since
filed a motion for leave.

In July 2001, Hoechst and Nutrinova entered intagmreement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states’ investigations. Thissagnent expired in
July 2003. Since October 2002, the Attorneys GérierdNew York, lllinois, Ohio, Nevada, Utah andalado filed
suit on behalf of indirect purchasers in their extjve states. The Utah, Nevada and Idaho actians been
dismissed as to Hoechst, Nutrinova and the Compamyotion for reconsideration is pending in Nevatlae Ohio
and lllinois actions have been settled and theddattion was dismissed in February 2005. In JanR@dp,
Hoechst, Nutrinova, and other subsidiaries, as agtither sorbates manufacturers, entered inttilansent
agreement with the Attorneys General of Connectiglarida, Hawaii, Maryland, South Carolina, Oregor
Washington before these states filed suit. Pursigettite terms of the settlement agreement, thendeféts agreed to
refrain from engaging in anticompetitive conducthariespect to the sale or distribution of sorbates pay
approximately $1 million to the states in satisfaciof all released claims. The New York actiblew York v.
Daicel Chemical Industries Ltd., et which was pending in the New York State SupremerCdlew York County
was dismissed in August 2005; however, it is stibbject to appeal.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates matter, including the status of governnmemistigations, as well as civil claims filed asettled, the
Company has remaining accruals of $141 millionsTdrount is included in current liabilities at J@&@e 2006 for
the estimated loss related to this matter. At Ddmam31, 2005, the accrual was $129 million. Thengean the
accrual amounts is primarily due to fluctuationshia currency exchange rate between the U.S. datidthe euro.
Although the outcome of this matter cannot be mtedi with certainty, management’s best estimataefange of
possible additional future losses and fines (iresg®f amounts already accrued), including anyritaat result fron
the above noted governmental proceedings, as ef 34n2006 is between $0 and $9 million. The esdtheange ¢
such possible future losses is management’s biistate based on the advice of external counsehggaikito
consideration potential fines and claims, bothl@wnid criminal, that may be imposed or made in ojingsdictions.

Pursuant to the Demerger Agreement with Hoechsgrnése AG was assigned the obligation relateddo th
sorbates matter. However, Hoechst agreed to indgr@elanese AG for 80% of any costs Celanese mayrin
relative to this matter. Accordingly, Celanese A& necognized a receivable from Hoechst and asmorsling
contribution of capital, net of tax, from this imdaification. As of June 30, 2006 and December 8052 the
Company has receivables, recorded within otheleot@ssets, relating to the sorbates indemnificdtimm Hoechs
totaling $113 million and $103 million, respectiyeThe Company believes that any resulting lialbit
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net of amounts recoverable from Hoechst, will mothe aggregate, have a material adverse effeits dimancial
position, but may have a material adverse effedherresults of operations or cash flows in anygiperiod.

Shareholder Litigation

A number of minority shareholders of CAG have filad/suits in the Frankfurt District Coufitandgericht)
that, among other things, request the court tasieie shareholder resolutions passed at the edinaoy general
meeting held on July 30 and 31, 2004, as well aztmfirmatory resolutions passed at the annuaigémeeting
held on May 19 and 20, 2005. Ten complaints wéee iih connection with the 2004 extraordinary gehareeting
and twenty-seven contesting resolutions that wassgd at the 2005 ordinary general meeting. Ontiviar2006,
the Purchaser and CAG signed a settlement agreesattliig the ten actions regarding the 2004 exdliaary
general meeting (the “Settlement Agreement”). Pamsto the Settlement Agreement, the plaintiffeagrto
withdraw the actions to which they are a party ncecognize the validity of the Domination Agreerhim
exchange for the Purchaser to pay at least €5k08hare as cash consideration to each sharehaidewill cease
to be a shareholder in the context of the Squeasedde Purchaser further agreed to make early payof the
guaranteed annual payméAusgleich)pursuant to the Domination Agreement for the finalngear 2005/2006,
ending on September 30, 2006. Such guaranteed lgpegraent normally would have come due following th
annual general meeting in 2007; however, pursumatite Settlement Agreement, it had to be made efirtst
banking day following CAG’s annual general meetingt took place on May 30, 2006. To receive théyear
compensation payment, the respective minority $ttdder had to declare that (i) their claim for pannof
compensation for the financial year 2005/2006 pamsto the Domination Agreement is settled by sesuthy
payment and that (ii) in this respect, they inddyntiie Purchaser against compensation claims bylegal
successors to their shares.

Of the twenty-seven lawsuitdnfechtungs — und Nichtigkeitsklageohtesting the shareholder resolutions
passed at the annual general meeting held May 1926815, two were withdrawn in conjunction with tRerchases
acquisition of 5.9 million CAG shares from two shlanlders in August 2005 and another ten have bébadnawn
pursuant to the Settlement Agreement (See Notie Bebruary 2006, the Frankfurt District Co(lrndgericht)
ruled to dismiss all challenges contesting the icoratory resolutions and upheld only the challeregarding the
ratification (Enlastung) of the acts of the members of the board of mamage and the supervisory board. CAG
appealed the decision with respect to the ratificatThree appeals by plaintiff shareholders reigayrthe decision
on the confirmatory resolutions are also pending.

CAG is also a defendant in four actions filed ia #rankfurt District CourfLandgericht)requesting that the
court declare some or all of the shareholder réigols passed at the extraordinary general meetintuty 30
and 31, 2004 null and voi@Nichtigkeitsklage) based on allegations that certain formal requrisi necessary in
connection with the invitation to the extraordinggneral meeting had been violated. The Frankfigtriot Court
(Landgericht)has suspended the proceedings regarding the resalytassed at the July 30-31, 2004 extraordinary
general meeting described above as long as theii@veontesting the confirmatory resolutions aradieg.

On August 2, 2004, two minority shareholders ingtitl public register proceedings with each of tiaigstein
Local Court(Amtsgerichtand the Frankfurt District Coutandgericht), both with a view to have the registration
of the Domination Agreement in the Commercial ReggideletedAmtsloschungsverfahren)These actions are
based on an alleged violation of procedural requéngts at the extraordinary general meeting helg iland 31,
2004, an alleged undercapitalization of the Purehard its related entities as of the time of géraler offer, and an
alleged misuse of discretion by the competent owitht respect to the registration of the Dominathkgreement in
the Commercial Register. In April 2005, the coudrappeals rejected the demand by one shareholdarjfmctive
relief, and in June 2005 the Frankfurt District @duandgericht)ruled that it does not
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have jurisdiction over this matter. The claimsdiia the Kénigstein Local Cou(Amtsgerichthave been
withdrawn.

In February 2005, a minority shareholder of CAGdisought a lawsuit against the Purchaser, asasedl
former member of CAG’s board of management andmdo member of CAG’s supervisory board, in the kfart
District Court(Landgericht). Among other things, this action seeks to unwindtémeler of the plaintiff's shares in
the Tender Offer and seeks compensation for damagfsed as a consequence of tendering sharbe ifiender
Offer. The court ruled against the plaintiff inghhatter in June 2005. The plaintiff appealed dieisision with
respect to the Purchaser and the former membéed®AG board of management; however, the apped s
withdrawn pursuant to the Settlement Agreement.

Based upon the information available as of Augu&0®6, the outcome of the foregoing proceedingsctbe
predicted with certainty.

The amounts of the fair cash compensagidiofindung)and of the guaranteed fixed annual paynf@nsgleich)
offered under the Domination Agreement may be im®ed in special award proceedii§pruchverfahreninitiated
by minority shareholders, which may further redtieefunds the Purchaser can otherwise make avaitalthe
Company. As of March 30, 2005, several minorityrehalders of CAG had initiated special award prdaegs
seeking the court’s review of the amounts of thedash compensatiog\bfindung)and of the guaranteed fixed
annual paymentAusgleich)ffered under the Domination Agreement. As a resfulhese proceedings, the amount
of the fair cash consideration and the guarantied fannual payment offered under the Dominatione&gient
could be increased by the court so that all migafitareholders, including those who have alreadgeteed their
shares into the mandatory offer and have receivedair cash compensation could claim the respettigher
amounts. The court dismissed all of these procgsdmMarch 2005 on the grounds of inadmissibilitiirty-three
plaintiffs appealed the dismissal, and in Janu@362 twenty-three of these appeals were grantdtidgourt. They
were remanded back to the court of first instamdegre the valuation will be further reviewed.

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 monetaryartithe
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 Hoechst/éaious liabilities under the Demerger Agreemast
follows:

» The Company agreed to indemnify Hoechst for envirental liabilities associated with contaminatioisiag
under 19 divestiture agreements entered into bychiigrior to the demerger, 2 of which have be¢theske

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

» The Company will indemnify Hoechst against thoadilities up tc€250 million;
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» Hoechst will bear those liabilities exceeding €2%ilion, however the Company will reimburse Hoectust
one-third of those liabilities for amounts that excé€750 million in the aggregat

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

Based on the estimate of the probability of losdeurthis indemnification, the Company has reseofes
$31 million and $33 million as of June 30, 2006 &atember 31, 2005, respectively, for this contiraye Where
the Company is unable to reasonably determineribigapility of loss or estimate such loss under an
indemnification, the Company has not recognizedratgted liabilities.

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that Heec
is required to discharge liabilities, including febilities, associated with businesses that vieckided in the
demerger where such liabilities were not demerdad,to legal restrictions on the transfers of sterns. These
indemnities do not provide for any monetary or tiingtations. The Company has not provided for eggerves
associated with this indemnification. The Compaag hot made any payments to Hoechst during the #md six
months ended June 30, 2006 and 2005, respectimatpnnection with 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, warraatigiscovenants.
Such liabilities also include environmental liatyiJiproduct liability, antitrust and other liabiés. These
indemnifications and guarantees represent starmentactual terms associated with typical divestitagreements
and, other than environmental liabilities, the Campdoes not believe that they expose the Commaagyt
significant risk.

The Company has divested in the aggregate oveug@@dsses, investments and facilities, throughesgeats
containing indemnifications or guarantees to theelpasers. Many of the obligations contain monegag/or time
limitations, ranging from one year to thirty yeaftie aggregate amount of guarantees provided feruhese
agreements is approximately $2.9 billion as of J38®e2006. Other agreements do not provide forraagetary or
time limitations.

Based on historical claims experience and its kedge of the sites and businesses involved, the @aynp
believes that it is adequately reserved for thesttars. As of June 30, 2006 and December 31, 2B65;ompany
has reserves in the aggregate of $51 million addrfion, respectively, for all such environmentaatters.

Plumbing Insurance Indemnifications

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

In certain of the agreements, CAG received a feitlement amount. The indemnities under thesecagrats
generally are limited to, but in some cases aratgréhan, the amount received in settlement filwarinisurance
company. The maximum exposure under these inderatidns is $95 million. Other settlement agreembatse no
stated limits.
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There are other agreements whereby the settlinganagreed to pay a fixed percentage of claimsréiate to
that insurer’s policies. The Company has providgetbmnifications to the insurers for amounts paiexoess of the
settlement percentage. These indemnifications dpnowide for monetary or time limitations.

The Company has reserves associated with thesegirimbility claims. Se®lumbing Actiongbove.

Other Obligations

» The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdiny the third party expires on April 30, 2012eTbase
liability for the period from July 1, 2006 to ApBI0, 2012 is estimated to be approximately $45ionill

» The Company has agreed to indemnify various inggraarriers, for amounts not in excess of theesatthts
received, from claims made against these carridssegjuent to the settlement. The aggregate ambunt o
guarantees under these settlements is approxingi8lynillion, which is unlimited in tern

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

Other Matters

During the three months ended June 20, 2006, tingp@ny entered into two fifteen year take or paytiems
with an annual commitment of approximately $6 milli

As of June 30, 2006, Celanese Ltd. and/or CNA Hhgjslj Inc., both U.S. subsidiaries of the Compary, a
defendants in approximately 650 asbestos casemdiine three months ended June 30, 2006, 18 ns@sagere
filed against the Company and 26 cases were reddBacause many of these cases involve numeroumifita the
Company is subject to claims significantly in exxefthe number of actual cases. The Company Isasves for
defense costs related to claims arising from thesters. The Company believes that there is naifsgnt
exposure related to these matters.

Under the transaction and monitoring fee agreersgoisor services agreement, the Company has agreed
indemnify the Advisor, as defined below, and itifliates and their respective partners, memberegctirs, officers,
employees, agents and representatives for anylblodses relating to services contemplated byetaggeements
and the engagement of the Advisor pursuant toflamgerformance by the Advisor or the servicesampiated by,
these agreements. The Company has also agreedthadeansaction and monitoring fee agreement/spons
services agreement to reimburse the Advisor araffiliates for their expenses incurred in connattivith the
services provided under these agreements or inection with their ownership or subsequent salealffiese
Corporation stock (See Notes 13 and 19).

From time to time, certain of the Company’s foreggibsidiaries have made sales of acetate, swestener
polymer products to customers in countries thabateave previously been subject to sanctions amubegoes
imposed by the U.S. government. These countridadecCuba, Iran, Sudan and Syria, four countrieseody
identified by the U.S. State Department as terr@p®nsoring states and other countries that puslychave been
identified by the U.S. State Department as terr@®nsoring states, or countries to which sales haee regulate
in connection with other foreign policy concerns September 2005, the Company began an investigatithese
transactions and initially identified approximat&¥0 million of sales by its foreign subsidiarieshe above-
referenced countries. The Company now believesahyatoximately $5 million of these sales were inlation of
U.S. law or regulation. The violations uncoveredfuy investigation include approximately $180,008ales of
emulsions to Cuba by two of the Company’s foreigsidiaries. Sales to Cuba are violations of the
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U.S. Treasury Department'’s Office of Foreign Assadsitrol, or OFAC, regulations. In addition, thengmany
determined that its sales office in Turkey soldypmér products to companies in Iran and Syria, idiclg indirectly
selling product through other companies locategoin-embargoed countries. Certain of these tramsecthvolved
an intentional violation of the Company’s policesd federal regulations by employees of a subsidiaf urkey. If
OFAC or the Department of Commerce’s Bureau of stiquand Security determine that the Company \éolat
U.S. export control laws, the Company could be ettiyjo civil penalties of $11,000 — $65,000 pedation, and
criminal penalties could range up to the greate$lomillion per violation, or five times the valoéthe goods sold.
If such violations occurred, the U.S. Governmentldaeny the Company export privileges.

The Company has voluntarily disclosed these matitetise U.S. Treasury Department and the U.S. Deyzat
of Commerce. The Company has taken correctiveraitiacluding dismissal of responsible individuaectives
to senior business leaders prohibiting such sal@sancement of the business conduct policy traimirige area of
export control, as well as modifications to its@aeting systems that are intended to prevent fitiation of sales t
countries that are subject to the U.S. TreasuryaBeyent or the U.S. Department of Commerce regtrist The
Company, in conjunction with outside counsel, hasctuded an internal investigation of the facts eindumstance
surrounding the illegal export issues. As a restthis investigation, the Company has terminateeémployee and
liquidated its subsidiary in Turkey. The Compang bammunicated the results of its investigatiotheofederal
authorities responsible for these matters. Thenali resolution of this matter is subject to alfioéing or
settlement with the government. Accordingly, thexpany cannot estimate the potential sanctionmesfielating
to this matter. As of June 30, 2006, managemei\ed that it has taken the necessary actionsredte this
matter, which it had previously identified as andfigant deficiency.

15. Special (Charges) Gain:

The components of special (charges) gains arellasvi

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

Employee termination benefi (©)] (6) (12) (8)
Plant/office closure (2 (1) — (2)

Total restructuring (12) @) (12) (20
Asset impairment — (29 — (24)
Insurance recoveries associated with plumbing « 2 4 3 4
Other (3) — (4) (35

Total special (charges) gai (12) (27) (12) (65)

In connection with the completion of the initialkgic offering in January 2005, the parties amenaied
restated the transaction and monitoring fee agraetoderminate the monitoring services and allgdilons to pay
future monitoring fees and paid Blackstone ManagerRartners (the “Advisor”) $35 million, which isdluded in
other special (charges) gains in the table above.

Asset impairments primarily relate to the Compartgsision to divest its Cyclo-olefin Copolymer (“CQ
business.
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The components of the June 30, 2006 and Decemb@08% restructuring reserves are as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(In $ millions)
Restructuring reserve at December 31, 2 51 14 65
Restructuring addition 11 — 11
Cash use (20 2 (22
Currency translation adjustmel (@)} — (@D}
Other 2 — 2
Restructuring reserve at June 30, 2 43 12 55

16. Stock-based and Other Management Compensation Plar

In December 2004, the Company approved a defemegbensation plan for executive officers and key
employees, a stock incentive plan for executiveeefs, key employees and directors, as well as otfamagement
incentive programs.

These plans allow for the issuance or deliverypfai16,250,000 shares of the Company’s Seriesmnoon
stock through a discounted share program and sioiiins.

Deferred compensation

The deferred compensation plan has an aggregatenmmaxamount payable of $192 million. The initial
component of the deferred compensation plan vest2804 and was paid in the first quarter of 200% remainini
aggregate maximum amount payable of $163 millidwuch $13 million has been accrued at June 30623
subject to downward adjustment if the price of @@mpany’s Series A common stock falls below th&ahpublic
offering price and vests subject to both (1) cargthemployment or the achievement of certain perdoice criteria
and (2) the disposition by three of the four Or@iBhareholders of at least 90% of their equitgrest in the
Company with at least a 25% cash internal ratetirn on their equity interest. During the thred aix months
ended June 30, 2006, the Company recorded compensapense of $10 million and $13 million, resjpeay,
related to the accelerated vesting of certain gpgits in the plan. During the three and six msminded June 30,
2005, the Company did not record any compensatiperese associated with this plan.

Long-term incentive plan

Effective January 1, 2004, the Company adopteshg-term incentive plan (the “LTIP Plan”) which caose
certain members of management and other key emgdayfethe Company. The LTIP Plan is a thyear cash base
plan in which awards will be based on annual anelettyear cumulative targets (as defined in the LRl&h).
Payouts to employees could be considerably incdeidsiee annual and three-year cumulative targets a
significantly exceeded. As of June 30, 2006, mameaye believes that these targets will be signifigaexceeded.
Payout under the LTIP Plan will occur following teled of year three of the LTIP Plan and will beaiag in the
first quarter of 2007. During the three and six therended June 30, 2006, the Company recorded sxpén
$5 million and $10 million, respectively, relatexithe LTIP Plan. During the three and six monthdeeinJune 30,
2005, the Company recorded expense of $1 milliah&hmillion, respectively, related to the LTIP Rla

Stock-based compensation

The Company has a stock-based compensation plam#i@s awards of stock options to certain empkyee
Prior to January 1, 2006, the Company accountedvi@rds granted under this plan using the intrinalae
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method of expense recognition, which follows theogmition and measurement principles of APB 25 ratated
interpretations. Compensation cost, if any, wasngd based on the excess of the quoted market @irigrant date
over the amount an employee must pay to acquirsttiok. Under the provisions of APB 25, there was n
compensation expense resulting from the issuanteedtock options as the exercise price was ebpnvéo the fail
market value at the date of grant.

Effective January 1, 2006, the Company adoptedainealue recognition provisions of SFAS No. 12B(Rhe
Company has elected the modified prospective tiiansinethod as permitted by SFAS No. 123(R) andoatingly,
prior periods have not been restated to reflecirttpact of SFAS No. 123(R). Under this transitioathod,
compensation cost recognized for the three anthsixths ended June 30, 2006 includes: (i) compeamsatist for
all stock-based payments granted prior to, buyrbvested as of, January 1, 2006 (based on tme-dae fair valu
estimated in accordance with the original provisiohSFAS No. 123 and previously presented in thefgrma
footnote disclosures), and (ii) compensation costfl stock-based payments granted subsequeantady 1, 2006
(based on the grant-date fair value estimateddoraance with the new provisions of SFAS No. 123(R)

It is the Company’s policy to grant options withexercise price equal to the price of the CompaB8gdes A
common stock on the grant date. The options ishagd a ten-year term with vesting terms pursuaatgohedule,
with all vesting to occur no later than the 8thiaarsary of the date of the grant. Acceleratedimgsdepends on
meeting specified performance targets. The estunaie of the Company’s stock-based awards lggsoted
forfeitures is amortized over the awards’ respectigsting period on the applicable graded or dttdige basis,
subject to acceleration as discussed above. Asudt iif adopting SFAS No. 123(R), the Companyét earnings fc
the three and six months ended June 30, 2006, Svasifon (net of tax of $2 million) and $6 milliofnet of tax of
$3 million), respectively, lower than it would halbeen if the Company had continued to accounttaresbased
compensation under APB 25.

The Company’s actual and pro forma stock-based eosgiion expense for the three and six months ended
June 30, 2006 and 2005, respectively, are presbetod:

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

Included in reported Operating earnin

Selling, general and administrati 5 — 9 —
Incremental pro formi
Selling, general and administrati — 4 — 6
Actual/pro forma stock-based employee
compensation expen 5 4 9 6

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

Three Months Ended Six Months Ended
June 30, 200 June 30, 200 June 30, 200 June 30, 200
Risk free interest rai 4.S% 4.2% 4.% 4.C%
Estimated life in year 7.C 7.8 7.C 7.5
Dividend yield 0.8% 1.C% 0.8% 0.8%
Volatility 30.5% 28.(% 30.2% 26.1%
Expected annual forfeiture re 5.6% 0.5% 5.€% 0.5%
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The computation of the expected volatility assupptised in the Black-Scholes calculations for neants is
based on historical volatilities and volatilitiekpger companies. When establishing the expededdisumptions,
the Company reviews annual historical employeedseibehavior of option grants with similar vestpeyiods and
the expected life assumptions of peer companies.Cdmpany utilized the review of peer companiegtas its
own lack of extensive history.

A summary of changes in stock options outstandimind the six months ended June 30, 2006 is predent

below:
Six Months Ended June 30, 2006
Weighted-
Weighted- Average Aggregate
Number of Average Remaining Intrinsic
Options Grant Contractual Value
(In millions) Price in $ Term (In $ millions)
Outstanding at beginning of peri 12 16.1¢ 9 38
Granted 2 20.9¢ 9 —
Exercisec — 17.8: 9 —
Forfeited D 16.1¢ 9 2
Outstanding at end of peric 13 16.7 9 48
Exercisable and expected to exercise in the fudtire
June 30, 200 7 16.8¢ 9 26
Options exercisable at end of per 5 16.0% 9 24

At June 30, 2006, the Company had approximatelyr@ibn of total unrecognized compensation expenst
of the estimated forfeitures, related to stock@psito be recognized over the remaining vestingpgsiof the
options. Cash received from stock option exeroiges less that $1 million during the three and sbnths ended
June 30, 2006.

Prior Period Pro Forma Presentations

Under the modified prospective transition metheduits for prior periods have not been restatedftect the
effects of implementing SFAS No. 123(R). The follogrpro forma information, as required by SFAS 1148,
Accounting for Sto-Based Compensation — Transition and Disclosurearaendment of FASB Statement
No. 123, is presented for comparative purposes and ifitestrthe pro forma effect on Net earnings and Bgsni
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per common share for each period presented as €dmpany had applied the fair value recognitiavisions of
SFAS No. 123 to stock-based employee compensationtp January 1, 2006:

Three Months Ended June 30, 2005 Six Months Ended June 30, 2005
Basic Diluted Basic Diluted
Earnings Earnings Earnings Earnings
Net Per Commor Per Commor Net Per Commor Per Commor
Earnings Share Share Earnings Share Share

(In $ millions, except per share information)

Net earnings available to comm

shareholders, as report 65 0.41 0.3¢ 53 0.3t 0.3t
Add: stock-based employee

compensation expense included in

reported net earnings, net of the reli

tax effects — — — — — —
Less: stock-based compensation unde

SFAS No. 123, net of the related ta

effects 3) (0.02) (0.02) 4 (0.02) (0.02)
Pro forma net earnings available to
common shareholde 62 0.3¢ 0.37 49 0.3¢ 0.3¢

17. Income Taxes

Income taxes for the three and six months ended 30n2006 and 2005 are recorded based on thea¢stim
annual effective tax rate. As of June 30, 2006 egtamated annualized tax rate is 29%, which is fban the
combination of the statutory federal rate and stateme tax rates in the U.S. The estimated areffiettive tax rat
for 2006 reflects earnings in low tax jurisdictipaspartial benefit for reversal of valuation allvee on 2006
projected U.S. income, and tax expense in ceramULS. jurisdictions. The U.S. net deferred teseass subject to
a full valuation allowance, including $475 millitimat was recorded as a component of goodwill afttguisition.
Reversals of that valuation allowance resultingrfiaositive earnings or a change in judgment reggrthie
realizabilty of the net deferred tax asset are ariiy reflected as a reduction of goodwill. Therefathe effective te
rate reflects only a partial benefit for reversabaluation allowance of approximately $3 millioor fthe six months
ended June 30, 2006.

For the three months ended June 30, 2006 and g®&ompany recorded tax expense of $42 million and
$43 million, respectively, which resulted in a taxe of 29% and 35%, respectively. For the six ihe®nded
June 30, 2006 and 2005, the Company recorded tsense of $87 million and $51 million, respectivelhich
resulted in a tax rate of 28% and 38%, respectividig effective tax rate in 2005 was significardfiected by the
non-recognition of tax benefits associated withuégition related expenses.

On May 17, 2006, the President signed into lawTiwe Increase Prevention and Reconciliation Act@i%
(TIPRA), which among other things, provided forentemporary exception to certain U.S. taxed fargigssive
income inclusion rules for 2006 to 2008. This cleareduced the expected amount of foreign incomedtaxrrentl
in the U.S.

30




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

18. Business Segment

Chemical
Products

Acetate Performance  Total Other
Ticona Products

Products  Segment Activities Eliminations Consolidatec

As of and for the three months ended June 30

2006
Sales to external custome 1,152
Inter-segment revenue 42
Operating profit 141
Earnings (loss) from continuing operations bef

tax and minority interest 157
Depreciation and amortizatic 41
Capital expenditure 43
Total asset 3,38(
As of and for the three months ended June 30

2005
Sales to external custome 1,05¢
Inter-segment revenue 29
Operating profit 15E
Earnings (loss) from continuing operations bef

tax and minority interest 14¢
Depreciation and amortizatic 39
Capital expenditure 26
Total assets(1 3,28(
As of and for the six months ended June 30,

2006
Sales to external custome 2,29¢
Inter-segment revenue 67
Operating profit 30:<
Earnings (loss) from continuing operations bef

tax and minority interest 32¢
Depreciation and amortizatic 79
Capital expenditure 65
Total asset 3,38(
As of and for the six months ended June 30,

2005
Sales to external custome 2,071
Inter-segment revenue 58
Operating profit 332
Earnings (loss) from continuing operations bef

tax and minority interesi 34z
Depreciation and amortizatic 73
Capital expenditure 44
Total assets(1 3,28(

23C
38

53

74C

228

22
14

1,58:

461

17¢
29
50

21
1,62¢

691

343

(In'$ millions)

48  1,60€ 68 — 1,67
— 42 — (42) —
16 22¢  (6)) — 162
17 277 (13)) — 14€
4 66 7 — 73
— 70 1 — 71
36 6,117 1,451 — 7,56¢
47 1,49¢ 8 — 1,50¢
— 29 — 29 —
15 18F (33 — 152
14 197 (74 — X
3 65 2 — 67

1 45 1 — 46
34z 589 1,54¢ — 7,44F
97 3,197  12¢ — 3,32¢
— 67 — (67) —
33 467 (107) — 36C
32 54z (23%) — 307
8 131 12 — 142
— 11 2 — 11¢
36 6,117 1,451 — 7,56¢
94 2,96¢ 20 — 2.08¢
— 58 — (58) —
28 42/ (116) — 30¢
26 46:  (327) — 13€
6 126 4 — 13C

3 84 2 — 86
34z 5,89 1,54¢ — 7,44¢

(1) Due to purchase accounting related to the acquisaf CAG not being finalized as of June 30, 2GB5se
amounts represent the balances as of Decembef@4,
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19. Transactions and Relationships with Affiliates andRelated Parties

Upon closing of the Acquisition, the Company endergo a transaction and monitoring fee agreemeétfi thie
Advisor, an affiliate of the Blackstone Group (tt&oonsor”). Under the agreement, the Advisor agtegarovide
monitoring services to the Company for a 12 yeaioge Also, the Advisor may receive additional canpation for
providing investment banking or other advisory 8a¥% provided to the Company by the Advisor or ahis
affiliates, and may be reimbursed for certain egpshin connection with any specific acquisitiomedtiture,
refinancing, recapitalization, or similar transaatiIn connection with the completion of the irlifblic offering,
the parties amended and restated the transactibmanitoring fee agreement to terminate the moinigpservices
and all obligations to pay future monitoring feesl gaid the Advisor $35 million. The Company alsdidp
$10 million to the Advisor for the 2005 monitorifiee. The transaction based agreement remainseaateff

For the six months ended June 30, 2005, in cororeetith the acquisition of Vinamul, the Companydptie
Advisor a fee of $2 million, which was includedtire computation of the purchase price for the attjom. In
connection with the acquisition of Acetex, the Camyp paid the Advisor an initial fee of $1 million.

For the three and six months ended June 30, 2686;dmpany did not make any payments to the Advisor

20. Consolidating Guarantor Financial Information

The following unaudited consolidating financialtstaents are presented in the provided form because:
(i) Crystal U.S. Holdings 3 LLC and Crystal U.S.b&21Corp (the “Issuers”) are wholly owned subsi@isiof
Celanese Corporation (the “Parent Guarantoii))f{i{e guarantee is considered to be full and ad@@nal, that is, i
the Issuers fail to make a scheduled payment, dnenf® Guarantor is obligated to make the schecddgdchent
immediately and, if they do not, any holder of soteay immediately bring suit directly against tteedht Guarantc
for payment of all amounts due and payable.

Separate financial statements and other disclosmmeserning the Parent Guarantor are not presémteaiise
management does not believe that such informasgiomaiterial to investors.

32




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Three Months Ended June 30, 2006
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 1,674 — 1,674
Cost of sale: — — (1,326) — (1,326)
Gross profit — — 34¢ — 34¢
Selling, general and administrative exper Q) — (152) — (159
Research and development exper — — (18) — (18)
Special (charges) gain
Insurance recoveries associated with plumbing ¢ — — 2 — 2
Restructuring, impairment and other special (chs)
gains — — (14 — (149
Foreign exchange gain, r — — (D) — @
Loss on disposition of assets, | — — (D — (1)
Operating profit (loss Q) — 164 — 162
Equity in net earnings of affiliate 107 11z 18 (220 18
Interest expens — (20 (63) — (73)
Interest incom — — 9 — 9
Other income (expense), r 3 — 32 — 29
Earnings from continuing operations before tax and
minority interest: 10z 10z 16C (220 14¢€
Income tax benefit (provisior — 4 (46) — (42)
Earnings from continuing operations before minority
interests 10z 107 114 (220 104
Minority interests — — (1) — (1
Earnings from continuing operatio 10z 107 11z (220 10z
Earnings from operation of discontinued operati — — — — —
Net earning: 10z 107 11z (220) 10z

33




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO THE UNAUDITED INTERIM CONSOLIDATED FINANCI AL
STATEMENTS — (Continued)

UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Three Months Ended June 30, 2005
Parent Non-
Guarantor  Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 1,50¢ — 1,50¢
Cost of sale: — — (1,165 — (1,165
Gross profit — — 341 — 341
Selling, general and administrative exper (2 — (139) — (13%)
Research and development exper — — (23 — (23
Special (charges) gain
Insurance recoveries associated with plumbing ¢ — — 4 — 4
Restructuring, impairment and other special (chs)
gains — — (32) — (31)
Foreign exchange gain (loss), | — — @ — @
Gain on disposition of assets, | — — (3) — (3)
Operating profit (loss 2 — 154 — 152
Equity in net earnings of affiliate 68 80 12 (14 12
Interest expens — (©)] (59) — (68)
Interest incom 1 — 8 — 9
Other income (expense), r — — 18 — 18
Earnings from continuing operations before tax and
minority interest: 67 71 13z (14¢) 12:
Income tax benefit (provisior — (©)] (40) — (43)
Earnings from continuing operations before minority
interests 67 68 93 (14 80
Minority interests — — (13) — (13)
Earnings from continuing operatio 67 68 80 (14 67
Earnings from operation of discontinued operati — — — — —
Net earning: 67 68 80 (148) 67
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Six Months Ended June 30, 2006
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 3,32¢ — 3,32¢
Cost of sale: — — (2,617) — (2,61))
Gross profit — — 71t — 71t
Selling, general and administrative exper (5) — (300 — (30%)
Research and development exper — — (36) — (36)
Special (charges) gain
Insurance recoveries associated with plumbing ¢ — — 3 — 3
Restructuring, impairment and other special (chs)
gains — — (15 — (15)
Foreign exchange gain, r — — (D) — @
Loss on disposition of assets, | — — (D — (1)
Operating profit (loss (5) — 36& — 36C
Equity in net earnings of affiliate 22¢ 24C 39 (468) 39
Interest expens — (20 (229 — (1449
Interest incom — — 17 — 17
Other income (expense), r 3 — 38 — 35
Earnings from continuing operations before tax and
minority interest: 22C 22C 33t (468) 307
Income tax benefit (provisior — 8 (95) — (87)
Earnings from continuing operations before minority
interests 22C 22¢ 24C (468) 22C
Minority interests — — (1) — (1
Earnings from continuing operatio 22C 22¢ 23¢ (468) 21¢
Earnings from operation of discontinued operati — — 1 — 1
Net earning: 22C 22€ 24C (46€) 22C
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Six Months Ended June 30, 2005
Parent Non-
Guarantor  Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 2,98¢ — 2,98¢
Cost of sale: — — (2,277 — (2,27))
Gross profit — — 713 — 713
Selling, general and administrative exper (5) — (289) — (294)
Research and development exper — — (46) — (46)
Special (charges) gain
Insurance recoveries associated with plumbing ¢ — — 4 — 4
Restructuring, impairment and other special (chs)
gains — — (69 — (69)
Foreign exchange gain, r — — 2 — 2
Loss on disposition of assets, | — — (2) — (2)
Operating profit (loss (5) — 313 — 30¢
Equity in net earnings of affiliate 56 95 27 (157) 27
Interest expens — (45) (299) — (2449
Interest incom 6 — 18 — 24
Other income (expense), r — — 21 — 21
Earnings from continuing operations before tax and
minority interest: 57 50 18C (157) 13€
Income tax benefit (provisior — 6 (57) — (512)
Earnings from continuing operations before minority
interests 57 56 122 (157) 85
Minority interests — — (38) — (38)
Earnings from continuing operatio 57 56 85 (157) 47
Earnings from operation of discontinued operati — — 10 — 10
Net earning: 57 56 95 (157) 57
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

As of June 30, 2006

Parent Non-
Guarantor  Issuer  Guarantors Eliminations  Consolidatec
(In $ millions)
ASSETS
Current asset:
Cash and cash equivalel 1 — 353 — 354
Restricted cas — — 44 — 44
Receivables
Trade receivables, n — — 997 — 997
Other receivable 1 — 56¢ (14 55€
Inventories — — 65E — 65E
Deferred income taxe — — 31 — 31
Other asset — — 73 — 73
Total current asse 2 — 2,722 (14) 2,71(
Investments 42¢ 813 81t (1,242 81t
Property, plant and equipment, | — — 2,08z — 2,08z
Deferred income taxe — 8 117 — 12t
Other asset — 8 434 — 44z
Goodwill — — 90¢€ — 90¢€
Intangible assets, n — — 48¢ — 48¢
Total asset 431 82¢ 7,564 (1,25€) 7,56¢
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Short-term borrowings and current installments o
long-term debt— third party and affiliate — — 174 — 174
Trade payable— third party and affiliate — — 744 — 744
Other current liabilitie 13 1 701 (14 701
Deferred income taxe — — 24 — 24
Income taxes payab — — 25¢ — 25¢
Total current liabilities 13 1 1,89¢ (14) 1,89¢
Long-term debi — 39¢ 2,921 — 3,32(
Deferred income taxe — — 30C — 30C
Benefit obligations — — 1,11C — 1,11
Other liabilities — — 454 — 454
Minority interests — — 68 — 68
Commitments and contingenci
Shareholder equity 41¢€ 42¢ 813 (1,247) 41¢€
Total liabilities and sharehold¢ equity 431 82¢ 7,56¢ (1,256 7,56¢
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CONSOLIDATING BALANCE SHEET INFORMATION

As of December 31, 2005

Parent Non-
Guarantor  Issuer  Guarantors Eliminations  Consolidatec
(In $ millions)
ASSETS
Current asset:
Cash and cash equivalel 1 — 38¢ — 39C
Receivables
Trade receivables, n — — 91¢ — 91¢
Other receivable — — 48€ (5) 481
Inventories — — 661 — 661
Deferred income taxe — — 37 — 37
Other asset — — 91 — 91
Total current asse 1 — 2,58 (5) 2,57¢
Investments 23¢ 61C 77t (84¢) 77t
Property, plant and equipment, | — — 2,04( — 2,04(
Deferred income taxe — — 13¢ — 13¢
Other asset — 8 474 — 482
Goodwill — — 94¢ — 94¢
Intangible assets, n — — 481 — 481
Total asset 23¢ 61€ 7,441 (8539) 7,44F
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short-term borrowings and current installments of
long-term debt— third party and affiliate — — 15¢E — 15¢
Trade payable— third party and affiliate — — 811 — 811
Other current liabilitie 1 787 (5) 787
Deferred income taxe — — 36 — 36
Income taxes payab — — 224 — 224
Total current liabilities 4 1 2,018 (5) 2,01z
Long-term debt — 37¢ 2,90z — 3,28
Deferred income taxe — — 28t — 28t
Benefit obligation: — — 1,12¢ — 1,12¢
Other liabilities — — 44C — 44C
Minority interests — — 64 — 64
Commitments and contingenci
Shareholder equity 23t 23€ 61C (84¢) 23t
Total liabilities and sharehold¢ equity 23¢ 61€ 7,441 (853) 7,44
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UNAUDITED CONSOLIDATING STATEMENT OF CASH FLOWS INF ORMATION

Six Months Ended June 30, 2006

Parent Non-
Guarantor  Issuer  Guarantors  Eliminations  Consolidatec
(In $ millions)
Net cash provided by (used in) operating activi — — 144 — 144
Investing activities from continuing operatiol
Capital expenditures on property, plant and
equipmen — — (11%) — (11%)
Proceeds from sale of marketable secur — — 40 — 40
Purchases of marketable securi — — (24) — (24)
Increase in restricted ca — — (42) — (42)
Net cash provided by (used in) investing activi — — (141) — (147
Financing activities from continuing operatio
Shor-term borrowings (repayments), r — — (24) — (249
Proceeds from lor-term deb — — 7 — 7
Payments of lor-term debi — — (16) — (16)
Dividends from subsidiar 18 18 — (36) —
Dividends to parer — (18) (18) 36 —
Dividend payments on preferred stc (5) — — — (5)
Dividend payments on common stc (13) — — — (13)
Net cash provided by (used in) financing activi — — (52) — (51)
Exchange rate effects on cz — — 12 — 12
Net increase in cash and cash equival — — (36) — (36)
Cash and cash equivalents at beginning of pe 1 — 38¢ — 39C
Cash and cash equivalents at end of pe 1 — 353 — 354
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UNAUDITED CONSOLIDATING STATEMENT OF CASH FLOWS INF ORMATION

Six Months Ended June 30, 2005

AL

Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec
(In $ millions)
Net cash provided by (used in) operating activi 9 181 — 19C
Investing activities from continuing operatiol
Capital expenditures on property, plant and equigt — — (86) — (86)
Investments in subsidiaries, r (19¢) 9 — 18¢ —
Acquisition of CAG, net of cash acquir — — (6) — (6)
Fees associated with acquisitic — — (20 — (10
Acquisition of Vinamul, net of cash reimburs — — (20¢) — (20¢)
Proceeds from sale of ass — — 14 — 14
Net proceeds from disposal of discontinued opena: — — 75 — 75
Proceeds from sale of marketable secur — — 141 — 141
Purchases of marketable securi — — (59 — (59
Other, ne — — 1 — 1
Net cash provided by (used in) investing activi (19¢) 9 (13¢) 18¢ (13¢)
Financing activities from continuing operatio
Redemption of senior subordinated notes, including
related premiun — — (572 — (572
Repayment of floating rate term loan, includingated
premium — — (359) — (359)
Contribution from Parer — 77¢ 572 (1,35)) —
Proceeds from issuance of Series A common sto¢l 752 — — — 752
Proceeds from issuance of preferred stock 238 — — — 238
Proceeds from issuance of discounted common ¢ 12 — — — 12
Redemption of senior discount notes, includingtezla
premium — (207 — — (207)
Distribution to Series B shareholdt (804) (58)) (581) 1,162 (8049)
Borrowings under term loan faciliti¢ — — 1,13t — 1,13t
Shor-term borrowings (repayments), r — — (26) — (26)
Proceeds from lor-term debt — — 9 — 9
Fees associated with financi — — @) — (7
Dividend payments on preferred stc 3 — — — 3
Net cash provided by (used in) financing activi 19C 9 17¢€ (189 16¢
Exchange rate effects on cz — — (99) — (99)
Net increase in cash and cash equival 1 — 12C — 121
Cash and cash equivalents at beginning of pe — — 83¢ — 83¢
Cash and cash equivalents at end of pe 1 — 95¢ — 95¢
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21. Earnings Per Share

Three Months Ended June 30, 2006 Three Months Ended June 30, 2005
Continuing  Discontinued Continuing  Discontinued
Operations  Operations  Net Earnings Operations  Operations  Net Earnings
(In $ millions, except for share and per share dafa

Net earning: 103 — 10z 67 — 67
Less: cumulative declared preferred stock

dividends (2) — (2) (2) — (2)
Earnings available to common sharehol 101 — 101 65 — 65
Basic earnings per common sh 0.64 — 0.64 0.41 — 0.41
Diluted earnings per common shi 0.6C — 0.6C 0.3¢ — 0.3¢€
Weightec-average share— basic 158,562,16 158,562,16 158,562,16 158,530,39 158,530,39 158,530,39
Dilutive stock option: 1,498,48! 1,498,48! 1,498,48! — — —
Assumed conversion of preferred st 12,005,89 12,005,89 12,005,89 12,000,000 12,000,00 12,000,00
Weighte(-average share— diluted 172,066,54 172,066,54 172,066,54 170,530,39 170,530,39 170,530,39

Six Months Ended June 30, 200 Six Months Ended June 30, 200
Continuing  Discontinued Continuing  Discontinued

Operations  Operations  Net Earnings Operations  Operations  Net Earnings
(In $ millions, except for share and per share date

Net earnings 21¢ 1 22C 47 10 57
Less: cumulative declared preferred stock

dividends (5 — 5 @ — &)
Earnings available to common sharehol 214 1 21E 43 10 53
Basic earnings per common sh 1.3¢ 0.01 1.3€ 0.2 0.07 0.3t
Diluted earnings per common shi 1.2€ — 1.2¢ 0.2 0.07 0.3t
Weightec-average share— basic 158,562,16 158,562,16 158,562,16 150,182,78 150,182,78 150,182,78
Dilutive stock option: 1,406,42! 1,406,42 1,406,42 91,14( 91,14( 91,14(
Assumed conversion of preferred st 12,005,89 12,005,89 12,005,89 12,000,000 12,000,00 12,000,00
Weighte(-average share— diluted 171,974,47 171,974,47 171,974,47 162,273,92 162,273,992 162,273,92

Basic earnings per common share is based on tteamgngs available to common shareholders divijethe
weighted average number of common shares outsiquddiring the period. Diluted earnings per commaarsiis
based on the net earnings available to common lsblaiesrs divided by the weighted average numbepofraon
shares outstanding during the period adjustedvi® gfifect to common stock equivalents, if dilutive.
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On December 31, 2004, the capital structure ofbmpany consisted of 650,494 shares of Series Brmom
stock, par value $0.01 per share. In January 20@5Company amended its certificate of incorporatind
increased its authorized common stock to 500,0@0sb@res and the Company effected a 152.772947 stmck
split for the outstanding shares of the Series fBroon stock. Upon payment of the special cash didd&ee
Note 13), all of the outstanding shares of Serieemon stock converted automatically to shareSeofes A
common stock. Accordingly, basic and diluted shéweshe three and six months ended June 30, 2608 been
calculated based on the weighted average sharsmnding, adjusted for the stock split.

22. Change in Control

As a result of the Sponsor’s sale of 35,000,000eshaf the Company’s Series A common stock in Mag62
affiliates of the Sponsor control less than a myjaf the voting power of the Company’s outstamdaommon
stock. As a result, the Company no longer will Beantrolled companyWithin the meaning of the New York Stc
Exchange rules and, thus, is required to have edlaiairectors comprised of a majority of indepentddirectors
and nominating and compensation committees compastiely of independent directors. However, thenpany
will be permitted to phase in these corporate gmaece requirements prior to May 15, 2007.

Under the New York Stock Exchange rules, the Cormation Committee and Nominating and Corporate
Governance Committee each will be required to tramejority of independent directors by August 1)@ and be
comprised entirely of independent directors by Nl&y2007. In addition, the Company’s Board of Dioes will be
required to be comprised of a majority of independgrectors by May 15, 2007. On July 24, 2006,&toenpany
announced that Martin G. McGuinn and John K. Whi#f’e been nominated for election to the Celanesedof
Directors. The election will be held at a Specialdiing of Shareholders on August 14, 2006. Assurthiaglection
of Messrs. Wulff and McGuinn, they, along with ativedependent directors, will be appointed to tleenpensation
Committee and the Nominating and Corporate Govem&ommittee, which will result in such committéesng
populated by a majority of independent directansaddition, assuming the election of Messrs. Mc@w@nd Wulff,
the Board of Directors will be populated by a majoof independent directors.

23. Subsequent Events

On July 5, 2006, the Company declared a cash didida its 4.25% convertible perpetual preferredlsto
amounting to approximately $3 million and a cashddind of $0.04 per share on its Series A commockst
amounting to approximately $6 million. Both cashidénds are for the period May 1, 2006 to JulyZX)6 and
were paid on August 1, 2006 to holders of recordfahily 15, 2006.

On July 11, 2006, management decided to pay dowroajpnately $100 million of the Senior Term Loan
facility and such amount was paid on July 14, 200& Company also expensed approximately $1 mithion
unamortized deferred financing costs in July 20flated to this pay down.
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Item 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

In this Quarterly Report on Form 10-Q, the term 1@gese” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The terms ‘tGompany,” “we,” “our,” and “us,” refer to Celanese and its
subsidiaries on a consolidated basis. The term “Biipstal” refers to our subsidiary, BCP Crystal W®ldings
Corp., a Delaware corporation, and not its subsita. The term “Purchaser” refers to our subsidiagelanese
Europe Holding GmbH & Co. KG, formerly known as BCRstal Acquisition GmbH & Co. KG, a German linai
partnership (Kommanditgesellschaft, KG), and nesitbsidiaries, except where otherwise indicatéa. tE€rm
“Original Shareholders” refers, collectively, to 8tkstone Capital Partners (Cayman) Ltd. 1, BlackstGapital
Partners (Cayman) Ltd. 2, Blackstone Capital Parsn@&ayman) Ltd. 3 and BA Capital Investors Siddeand,
L.P. The term“Sponsor” and “Advisor” refer to certain affiliate®f The Blackstone Group.

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (“MD&A”) and eth
parts of this Form 10-Q contain forward-lookingtetaents that involve risks and uncertainties. Foawaoking
statements can be identified by words such ascipaties,” “expects,” “believes,” “plans,” “predigtaand similar
terms. Forward-looking statements are not guarargéfuture performance and our actual results ditiigr
significantly from the results discussed in thesfard-looking statements. Factors that might caush differences
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 the 2005 Faf¥K filed
with the Securities and Exchange Commission (“SE®@"March 31, 2006 and the Unaudited Interim Cddatéd
Financial Statements and notes thereto includexivilsre in this Form 10-Q. We assume no obligatartise or
update any forward-looking statements for any reasrcept as required by law.

Change in Ownership

Pursuant to a voluntary tender offer commencecebriary 2004, the Purchaser, an indirect wholly edvn
subsidiary of the Company, on April 6, 2004 acqdiapproximately 84% of the ordinary shares of CetanAG
(“CAG"), excluding treasury shares, (the “CAG Shsdjdor a purchase price of $1,693 million, inclagidirect
acquisition costs of $69 million (the “AcquisitionDuring the year ended December 31, 2005 anditteemonths
ended December 31, 2004, the Purchaser acquirdgtibadtd CAG shares for $473 million and $33 million
respectively, including direct acquisition coststdfmillion and less than $1 million, respectively.

As of June 30, 2006 and December 31, 2005, our shiEinterest in CAG was approximately 98%. On
November 3, 2005, our Board of Directors approvetimencement of the process for effecting a Sqi-Out, as
defined below, of the remaining shareholders.

Squeeze-Out

Because we own shares representing more than 959 ofgistered ordinary share capital (excludieggury
shares) of CAG, we exercised our right, as perohitteder German law, to the transfer of the shanaged by the
outstanding minority shareholders of CAG in excleafay fair cash compensation (the “Squeeze-Outig T
Squeeze-Out was approved by the affirmative vot@@inajority of the votes cast at CAGnnual general meeti
in May 2006 and will become effective upon its stgition in the commercial register. If we are ssstul in
effecting the Squeez®ut, we must pay the then remaining minority shaladrs of CAG fair cash compensation
exchange for their shares. The amount of the f@ha@compensation under the Squeeze-Out has be&n set
€66.99 per share. This price could increase if theunt of fair cash compensation is successfullyiehged in
court.

Minority shareholders can challenge the Squeezerédaiution passed by the shareholders of CAGIlimgfi
actions with the court to have such resolutioraséte. While such actions would only be succestthk resolution
were passed in violation of applicable laws anchoabe based on the unfairness of the amount paloketo the
minority shareholders, a shareholder action magtsutially delay the implementation of the challedgharehold:
resolution pending final resolution of the actitfrsuch actions prove to be successful, the actioodd prevent the
implementation of the Squeeze-Out. Accordinglyréhean be no assurance that the Squeeze-Out can be
implemented timely or at all.
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Overview

We are a global hybrid producer of value-added stritl chemicals and have the first or second ntarke
positions worldwide in products comprising the migjoof our sales. We are the world’s largest praatuof acetyl
products, including acetic acid and vinyl acetatmomer (“VAM"), polyacetal products (“POM”), as Wels a
leading global producer of high-performance engieégolymers used in consumer and industrial prisdaied
designed to meet highly technical customer requargm Our operations are located in North Ameiizappe and
Asia. We believe we are one of the lowest-cost peeds of key building block chemicals in the acegttain, such
as acetic acid and VAM, due to our economies desogerating efficiencies and proprietary produreti
technologies. In addition, we have a significantfptio of strategic investments, including a numbg&ventures in
North America, Europe and Asia. In aggregate, tlstsgegic investments enjoy significant salespiegs and cas
flow. We have entered into these strategic investmim order to gain access to local markets, mir@nsosts and
accelerate growth in areas we believe have sigmifituture business potential.

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

Financial Reporting Changes

On December 16, 2004, the Financial Accounting &eafs Board (“FASB”) issued Statement of Financial
Accounting Standards (“SFAS”) No. 123 (revised 20@&hare Based Paymefii23(R)"), effective for a
companys first fiscal year beginning after June 15, 208BAS No. 123(R) supersedes Accounting Principlesrd
Opinion No. 25Accounting for Stock Issued to Employ€é$B No. 25”). SFAS No. 123(R) requires all stock-
based compensation, including grants of stock opfith be recognized in the consolidated statewfezdrnings.

During the first quarter of 2006, we adopted SFAS N23(R). As a result, our net earnings for threeghand si.
months ended June 30, 2006 was $3 million and $&mirespectively, lower than if we had continuedaccount
for sharebased compensation under APB No. 25 and relatedpirtations. For additional details, see Noteolifid
unaudited interim notes to consolidated finandialesnents.
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Results of Operations

Financial Highlights

Three Months Ended Six Months Ended
% of % of % of % of
June 30, 200 Net Sale: June 30, 200 Net Sale: June 30, 200 Net Sale: June 30, 200 Net Sale:
(Unaudited)
(In $ millions)

Statement of Operations

Data:
Net sales 1,67¢ 100.% 1,50¢ 100.% 3,32¢ 100.(% 2,982 100.(%
Gross profit 34¢ 20.8% 341 22.6% 71t 21.5% 71z 23.%
Special (charges) gail 12 (0.7% (27 (1.8% 12 (0.9% (65) (2.2%
Operating profit 162 9.7% 152 10.1% 36C 10.£% 30¢ 10.2%
Equity in net earnings of

affiliates 18 1.1% 12 0.8% 39 1.2% 27 0.9%
Earnings from continuing

operations before tax anc

minority interests 14¢€ 8.7% 12z 8.2% 307 9.2% 13¢ 4.€%
Earnings from continuing

operations 10z 6.2% 67 4.4% 21¢ 6.€% 47 1.€%
Earnings from discontinued

operations — — — — 1 0.C% 10 0.3%
Net earning: 10¢ 6.2% 67 4.4% 22C 6.6% 57 1.9%
Depreciation and

amortization 73 4.0% 67 4.0% 14z 4.2% 13C 4.4%

As of As of

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

(Unaudited)
Balance Sheet Data
Short-term borrowings and current installmentsooig-term debt — third party
and affiliates 174 15¢
Plus: Lon¢-term debt 3,32( 3,282
Total debt 3,49¢ 3,43

Summary of Consolidated Results for the Three andi$ Months Ended June 30, 2006 compared to the Three
and Six Months Ended June 30, 2005

Net Sales

Net sales for the three and six months ended JOn20®6 increased 11% for both periods primarilg tuthe
addition of net sales from Acetex of $146 milliamde$279 million for the three and six months endiele 30, 2001
respectively. Acetex was acquired in July 2005.o&arall increase in pricing of 3%, driven by highaw material
and energy costs, contributed to the improvemenetrsales for the six months ended June 30, Z086increase
net sales during the three months ended June 86,\28s driven primarily by increased volumes fram Gicona
and Performance Products business segments. Tiuesases resulted from increased market penetifation
Ticona’s POM products, an improved business enwii@nmt in Europe and continued growth in new andtiexjs
applications from our Sunettsweetener. Overall, volumes were flat during thkensbnths ended June 30, 2006.

Gross Profit

Gross profit decreased to 20.8% and 21.5% of nesg $ar the three and six months ended June 3@,200
respectively, from 22.6% and 23.9% of net saleslfersame periods in 2005. The decreases are flyirdae to
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higher raw material and energy costs. Downstreadymts experienced margin recovery while pricegases in
basic products could not offset the increasesvwnmaterial costs. Downstream products are prodirgisn by
innovation and are typically priced based on tkelue to their customers rather than on supplyderdand
characteristics in the market. In addition, Ticexgerienced a decline in average pricing due sogel mix of sales
from lower priced products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise®d 3% and 3% for the three and six months endwsel 30,
2006, respectively, compared to the same perio@8®3. The increase for the three months and sitinscended
June 30, 2006 is due to the addition of costs fiteenAcetex business, executive severance anddegtd associate
with the Squeeze-Out of $13 million and $23 millioespectively, stock-based compensation expen$é ofillion
and $9 million, respectively, resulting from oumation of SFAS No. 123(R) and $5 million and $10lion related
to our long-term incentive plan. These increasegartially offset by ongoing cost savings initra from the
Ticona and Acetate Products segments and lowes dostto the divestiture of the Cyclo-olefin Copobr (“COC?)
business.

Special (Charges) Gains

The components of special (charges) gains forttteetand six months ended June 30, 2006 and 20@5ase

follows:
Three Months Ended Six Months Ended

June 30, 200 June 30, 200 June 30, 200 June 30, 200

(Unaudited)

(In $ millions)
Employee termination benefi 9 (6) (12) (8)
Plant/office closure (2 (1) — (2)
Total restructuring (12) @ (12) (20
Asset impairment — (29 — (24)
Insurance recoveries associated with plumbing ¢ 2 4 3 4
Other (3) — (4) (35)
Total special (charges) gai (12 (27) (12 (65)

Special (charges) gains decreased by $15 million&3 million for the three and six months endenkJ80,
2006 compared to the same periods in 2005. Theedses are due to the absence of asset impairnmesgeshof
$24 million recorded in the second quarter of 2f¥&ted to the divestiture of our COC businessoAlsntributing
to the decrease for the six months ended June0B, i8 the absence of $35 million related to tmeieation of
advisor monitoring services recorded in 2005.

Operating Profit

Operating profit increased 7% and 17% for the tlaree six months ended June 30, 2006, respectively,
compared to the same periods in 2005. This is jpétly driven by higher pricing, productivity imprvements and
lower special charges. The three and six montheaddne 30, 2006 included operating profit fromtagef
$8 million and $12 million, respectively, which veemot included in the same periods in 2005.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased 5886l 44% for the three and six months ended Jun2(0B®
compared to the same periods in 2005. The increasgximarily due to improved performance from Asran
investments. Cash distributions received from gugifiiliates increased by $9 million for the thr@@nths ended
June 30, 2006 and decreased by $10 million fosithenonths ended June 30, 2006. The change isodihe timing
of dividend receipts from Ticona’'s high performamreducts ventures and Chemical Products’ methesrdure.
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Interest Expense

Interest expense decreased 41% for the six monthedeJune 30, 2006 compared to the same peridaDin 2
and was relatively flat for the three months endigie 30, 2006 compared to the same period in Z085decrease
for the six month period is primarily due to recogl$28 million in 2005 related to accelerated amation of
deferred financing costs and $74 million in 200&ted to early redemption premiums associated thighpartial
redemption of the senior subordinated notes, s&lisoount notes and floating rate term loan.

Other Income (Expense), Net

Other income (expense), net increased 61% and 67%d three and six months ended June 30, 2006
compared the same periods in 2005. The increasqwianarily due to a decrease of $6 million and 8fiion for
the three and six months ended June 30, 2006,atsgy, related to lower anticipated guaranteeghpants to CA(
minority shareholders due to our increased ownprshCAG. In addition, dividend income related noéstments
accounted for under the cost method increased Byr#tion and $25 million for the three and six nles ended
June 30, 2006, respectively, compared to the sameds in 2005. This is primarily driven by the iimg of dividenc
receipts and higher dividends from our investméntgcently expanded China ventures.

Income Taxes

Income taxes are recorded based on the estimatedlagffective tax rate. As of June 30, 2006, ttereated
annualized tax rate is 29%, which is less tharctmbination of the statutory federal rate and stateme tax rates
in the U.S. The estimated annual effective tax f@t®006 reflects earnings in low tax jurisdictiom partial benefit
for reversal of valuation allowance on 2006 pragelct).S. income, and tax expense in certain
non-U.S. jurisdictionsThe U.S. net deferred tax asset is subject tol &dilliation allowance, including $475 millic
that was recorded as a component of goodwill aAttiguisition. Reversal of that valuation allowamesulting from
positive earnings or a change in judgment regartingealizability of the net deferred tax asset@imarily
reflected as a reduction of goodwill. Therefore, éffective tax rate reflects only a partial benigii reversal of
valuation allowance of approximately $3 million fbve six months ended June 30, 2006.

For the three and six months ended June 30, 2086eeorded tax expense of $42 million and $87 omi|li
respectively, which resulted in a tax rate of 299d 28%, respectively. For the three and six moattted June 30,
2005, we recorded tax expense of $43 million ardid8lion, respectively, which resulted in a taxeraf 35% and
38% , respectively The effective tax rate in 20@&wignificantly affected by the non-recognitiorta benefits
associated with acquisition related expenses.

Earnings from Discontinued Operations

Earnings from discontinued operations primarilyate$ to Acetate Products’ filament business, whiak
discontinued during the fourth quarter of 2005.8A®sult, revenues and expenses related to thesfiiabusiness
line are reflected as a component of discontinyetations.
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Selected Data by Business Segment

Three Months Ended Six Months Ended
June 30 June30 Change June30 June30 Change
2006 2005 in $ 2006 2005 in$
(In $ millions)
(Unaudited)

Net Sales
Chemical Product 1,194 1,08t 10¢ 2,36: 2,12¢ 234
Technical Polymers Ticor 23C 222 7 461 462 @
Acetate Product 17¢€ 172 4 34z 337 6
Performance Produc 48 47 1 97 94 3
Other Activities 68 8 60 12¢ 20 10¢
Inter-segment Elimination (42 (29) (13) (67) (58) (9
Total Net Sale: 1,674 1,50¢ 16¢ 3,32¢ 2,98¢ 342
Special (Charges) Gain:
Chemical Product (8) 3 (5) @) 4) 3
Technical Polymers Ticor 2 (20 22 4 (22) 25
Acetate Product — — — — (@D} 1
Performance Produc — — — — — —
Other Activities (6) (4) (2) (9) (39 30
Total Special Charge (12 (27) 15 (12 (65) 53
Operating Profit (Loss)
Chemical Product 141 15E (14) 303 332 (29
Technical Polymers Ticor 38 5 33 79 44 35
Acetate Product 29 10 19 52 20 32
Performance Produc 16 15 1 33 28 5
Other Activities (61) (33) (28) (107) (11€) 9
Total Operating Profi 162 152 11 36C 30¢ 52
Earnings (Loss) from Continuing Operations Before

Tax and Minority Interests
Chemical Product 157 14¢ 8 32¢ 34z (14)
Technical Polymers Ticor 53 22 31 10¢ 73 36
Acetate Product 50 12 38 73 22 51
Performance Produc 17 14 3 32 26 6
Other Activities (137) (74) (57) (235) (327) 92
Total Earnings from Continuing Operations Before 1

and Minority Interest: 14¢€ 122 23 307 13€ 171
Depreciation & Amortization
Chemical Product 41 39 2 79 73 6
Technical Polymers Ticor 16 14 2 32 29 3
Acetate Product 5 9 4 12 18 (6)
Performance Produc 4 3 1 8 6 2
Other Activities 7 2 5 12 4 8
Total Depreciation & Amortizatio 73 67 6 142 13C 13
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Factors Affecting Second Quarter 2006 Segment Neaes Compared to Second Quarter 2005

The charts below set forth the percentage incrées@ease) in net sales from the 2005 period ataiide to
each of the factors indicated in each of our bissrsgments.

Volume Price Currency Other Total

(In percentages)
Chemical Product 1 1 1 7(a) 10
Technical Polymers Ticor 7 (2 0 (2)(b) 3
Acetate Product (5) 7 0 0 2
Performance Produc 13 (1) 0 0 2
Total Company 2 0 0 9(c) 11

(@) Includes net sales from the Acetex businesduding AT Plastics
(b) Includes loss of sales related to the COC tiitves
(c) Includes the effects of AT Plastics and thetivagnsurance companies

Factors Affecting Six Months Ended 2006 Segment N&ales Compared to Six Months Ended 2005

Volume Price Currency Other Total
(In percentages)

Chemical Product 0 4 @ 8(a) 11
Technical Polymers Ticor 4 0 )] (2)(b) 0
Acetate Product (5) 7 0 0 2
Performance Produc 18 (11 4 0 3
Total Company 0 3 (@D} 9(c) 11

(@) Includes net sales from the Acetex businessuding AT Plastics
(b) Includes loss of sales related to the COC diives
(c) Includes the effects of AT Plastics and thetivagnsurance companies
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Summary by Business Segment for the Three and Sixdnths Ended June 30, 2006 compared to the Three
and Six Months Ended June 30, 2005

Chemical Products

Three Months Ended Six Months Ended
Change Change
June 30,200  June 30, 200 in$  June 30,200  June 30, 200 in$
(In $ millions)
(Unaudited)
Net sales 1,194 1,08t 10¢ 2,36: 2,12¢ 234
Net sales varianci
Volume 1% 0%
Price 1% 4%
Currency 1% (D)%
Other 7% 8%
Operating profit 141 15E (14) 303 332 (29
Operating margil 11.8% 14.2% 12.£% 15.€%
Special (charges) gai (8) 3 5) @ 4 3
Earnings from continuing operations
before tax and minority interes 157 14¢ 8 32¢ 342 149
Depreciation and amortizatic 41 39 2 79 73 6

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

Chemical Products’ net sales increased 10% andfad #e three and six months ended June 30, 2006
compared to the same periods in 2005. The increasgximarily due to the inclusion of net salesyfrAcetex
(excluding AT Plastics) during 2006 of $83 milliand $161 million for the three and six months endi@t 30,
2006, respectively. In addition, pricing increas@dmost products driven by higher raw materialtspparticularly
ethylene and natural gas. Acetic acid pricing aedliin the second quarter of 2006 compared to ddeoels in the
same period in 2005 driven by competitor outagése. ompetitor outages created a supply shortagehwésulted
in price increases during the first six months @2 Overall, volumes increased 1% for the threathmended
June 30, 2006 and were flat for the six months éddee 30, 2006 primarily due to modest increasesmmodity
chemicals, partially offset by lower emulsions sateEurope.

Operating profit decreased 9% for the three andngirths ended June 30, 2006 compared to the saioe pe
2005. The decreases are principally driven by higé material and energy costs. Downstream praduct
experienced margin recovery while price increasdsasic products did not offset the increaseswnmeterial cost:
Acetex (excluding AT Plastics) partially offset thecrease with operating profits of $10 million &idb million for
the three and six months ended June 30, 2006,atbsgg.

Earnings from continuing operations before tax amgority interests increased 5% for the three mertiided
June 30, 2006 and decreased 4% for the six monttedeJune 30, 2006 compared to the same peridaDi. I he
increase during the three months ended June 36,i2@@imarily due to higher dividends from our cioeestments
and increased equity in net earnings from affifafehe decrease for the six months ended June86,i& primarily
due to decreased operating profit.
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Technical Polymers Ticona

Three Months Ended Six Months Ended
Change Change
June 30,200  June 30, 200 in$  June 30,200  June 30, 200 in$
(In $ millions)
(Unaudited)
Net sales 23C 22% 7 461 462 @
Net sales varianci
Volume 7% 4%
Price (2% 0%
Currency 0% (2)%
Other (2% (2)%
Operating profit 38 5 33 79 44 35
Operating margil 16.5% 2.2% 17.1% 9.5%
Special (charges) gai 2 (20 22 4 (22) 25
Earnings from continuing operatio
before tax and minority interes 53 22 31 10¢ 73 36
Depreciation and amortizatic 16 14 2 32 29 3

Our Ticona segment develops, produces and sugpliesad portfolio of high performance technicalypaérs
for application in automotive and electronics praduand in other consumer and industrial applicatioften
replacing metal or glass. The primary productsiobifa are POM, PBT and GUR, an ultra-high molecwiaight
polyethylene. POM and PBT are used in a broad rahgeoducts including automotive components, etedts an
appliances. GUR is used in battery separators,e@mbelts, filtration equipment, coatings and mabidevices.

Ticona’s net sales increased 3% for the three nsoertided June 30, 2006 and was flat for the six Insoeided
June 30, 2006 compared to the same periods in Ab@bincrease for the quarter is driven by 7% higlsdumes,
partially offset by 2% lower pricing and 2% reduaest sales due to the divestiture of the COC bagsiire
December 2005. Volumes increased in all business Jiparticularly in POM, due to increased marlestapration
and a stronger business environment in Europen@iexperienced a decline in average pricing drixea larger
mix of sales from lower priced products. Improvedivnes for the six months ended June 30, 2006 ofvéte
offset by negative currency effects of 2% and theeace of sales from the COC business. Duringhtiee tand six
months ended June 30, 2005, COC recorded appradin® million and $10 million, respectively, intrsales.

Operating profit increased significantly for thedé and six months ended June 30, 2006 compatkd same
periods in 2005, as improved net sales more thisetdfigher raw material and energy costs. Alsdrdmuting to
the increases are positive effects from the exihefCOC business (including a reduction in speathiarges due to
the 2005 asset impairment charge of $24 milliomdpctivity improvements and lower spending duario
organizational redesign. During the three and gxtins ended June 30, 2005, COC recorded approXimate
$32 million and $35 million, respectively, in opgng loss, which includes asset impairments.

Earnings from continuing operations before tax amabority interests increased 141% and 49% for tineet ani
six months ended June 30, 2006, respectively, cordga the same periods in 2005. The increasegramarily due
to the increases in operating profit. Equity in @atnings of affiliates remained flat for the thesl six months
ended June 30, 2006 compared to the same peri@f®h
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Acetate Products

Net sales
Net sales varianci
Volume
Price
Currency
Other
Operating profit
Operating margil
Special (charges) gai

Earnings from continuing operatio

before tax and minority interes
Depreciation and amortizatic

Three Months Ended

Six Months Ended

Change Change
June 30, 200 June 30, 200 in$ June 30, 200 June 30, 200 in$
(In $ millions)
(Unaudited)
17¢€ 172 4 343 337 6
(5)% (5)%
7% 7%
0% 0%
0% 0%
29 10 18 52 20 32
16.5% 5.8% 15.2% 5.6%
— — — — 1) 1
50 12 38 73 22 51
5 9 (4) 12 18 (6)

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradnaif
filter products. We also produce acetate flake Wihdcprocessed into acetate fiber in the form wivaband.

Acetate Products’ net sales increased 2% for tlemthnd six months ended June 30, 2006, respsagtivel
compared to the same periods in 2005 as highezgnwre than offset lower volumes. The lower volsinvere a
result of shutting down our Canadian tow plant wahi@s partially offset by an increase in flake vo&s to our
recently expanded China tow ventures.

Operating profit increased 190% and 160% for thedtand six months ended June 30, 2006, respsgtivel
compared to the same periods in 2005. Higher mriaimd savings from restructuring and productivitypiovement:
more than offset lower overall sales volumes agthdri raw material and energy costs. In additioprelgation and
amortization decreased $4 million and $6 milliontfte three and six months ended June 30, 20Q08ectgely,
primarily due to a charge in 2005 related to addgito asset retirement obligations.

Earnings from continuing operations before tax amabority interests benefited from the higher opieigt
profits in addition to higher dividends from ouceatly expanded China ventures.
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Performance Products

Three Months Ended Six Months Ended
Change Change
June 30,200  June 30, 200 in$  June 30,200  June 30, 200 in$
(In $ millions)
(Unaudited)
Net sales 48 47 1 97 94 3
Net sales varianci
Volume 13% 18%
Price (11)% (11)%
Currency 0% (4)%
Other 0% 0%
Operating profit 16 15 1 33 28 5
Operating margil 33.2% 31.% 34.(% 29.8%
Special (charges) gai — — — — — —
Earnings from continuing operatio
before tax and minority interes 17 14 3 32 26 6
Depreciation and amortizatic 4 3 1 8 6 2

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

Performance Products’ net sales increased 2% anidi3fte three and six months ended June 30, 2006,
respectively, compared to the same periods in 2A08% and 18% improvement in volumes for the trareé six
months ended June 30, 2006, respectively, werahauffset by 11% in lower pricing for both peds. Volumes
increased from the Sunett sweetener for both tleetand six months ended June 30, 2006. The Svesdiasiness
showed strong volume growth due to pipeline filbat customers associated with new product launasewell as
stronger demand driven by the warm season in EuaogeéNorth America. Volume growth is expected tmeo
down to more normal single digit rates in the selcoalf of 2006. Pricing for Sunett declined for bpieriods due to
lower unit selling prices associated with highelunoes to our major customers. Pricing for Sorbdexseased
marginally during the second quarter of 2006, altfoworldwide overcapacity still prevailed in tmelustry.

Earnings from continuing operations before tax amabority interests increased for the three andhsmaths
ended June 30, 2006 primarily due to the improyestating profit.

Other Activities

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

Net sales for Other Activities increased signifitgto $68 million and $129 million for the threadsix
months ended June 30, 2006, respectively, from ®mand $20 million, respectively, for the sameriods in
2005. The increases are primarily due to the amditf $63 million and $118 million in net salesrfrahe AT
Plastics business for the three and six monthscedidiee 30, 2006, respectively. The increases atialpaoffset by
a $2 million and $8 million decrease in net sat@slie three and six months ended June 30, 208gectvely,
resulting from the sale of PBI and the Vectran picidines during the second quarter of 2005.

The operating loss for Other Activities increasgdbB8 million for the three months ended June 8062and
decreased by $9 million for the six months ended R0, 2006 compared to the same periods in 20@binkcrease
for the quarter is largely due to executive sevegaand legal costs associated with the Squeezef@aB million,
stock-based compensation expense of $4 millioritiegdrom our adoption of SFAS No. 123(R) and $#lion
related to our long-term incentive plan. The desecfar the six months ended June 30, 2006 is hadyet to the
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absence of $35 million related to the terminatibadvisor monitoring services recorded during tingt fjuarter of
2005 and a $5 million accrual reversal related pot@ntial venture. This decrease is partiallyetffsy executive
severance and legal costs associated with the Sep@at of $23 million, stock-based compensatioreesp of

$9 million resulting from our adoption of SFAS Nk23(R) and $10 million related to our long-termeantive plan.

Loss from continuing operations before tax and mifpanterests increased by $57 million for thegamonths
ended June 30, 2006 and decreased by $92 milliathéosix months ended June 30, 2006 comparecktsaime
periods in 2005. The increase for the quarteriragmily due to the increases previously discusd®a within this
segment and an increase in interest expense aslagkadverse changes in currency translaticesrah euro
denominated debt. The decrease for the six momithsdeJune 30, 2006 is primarily due to the decramsperating
losses previously discussed above within this seg@red a decrease in interest expense of $10®millihe
decrease in interest expense is primarily duedording $28 million in 2005 related to accelerateabrtization of
deferred financing costs and $74 million in 200&ted to early redemption premiums associated thighpartial
redemption of the senior subordinated notes, selisoount notes and floating rate term loan reabide2005.

Liquidity and Capital Resources

Our primary source of liquidity will continue to lsash generated from operations, available casltastd
equivalents and funds from our portfolio of stratdgvestments. In addition, we have availabilityder our
amended and restated credit facilities to as$igtguired, in meeting our working capital needd ather contractu
obligations. We believe we will have available n@®es to meet our liquidity requirements for theainder of the
year, including debt service. If our cash flow froperations is insufficient to fund our debt seevémd othe
obligations, we may be forced to use other meaasadle to us such as to increase our borrowingleuaur lines
of credit, reduce or delay capital expendituresksalditional capital or seek to restructure oineefce our
indebtedness. There can be no assurance, howeatwe will continue to generate cash flows atlme current
levels or that we will be able to maintain our @pito borrow under our revolving credit facilities

Cash Flows

Cash and cash equivalents at June 30, 2006 weferllion, which was a decrease of $36 million from
December 31, 2005. See below for details on thagdh@n cash and cash equivalents from Decembet(RBib.

Net Cash Provided by Operating Activities

Cash flow from operating activities decreased tash inflow of $144 million for the six months Jus® 2006
compared to a cash inflow of $190 million for tlzere period in 2005. The decrease is due to a $ldmincrease
in cash used by our operating assets and liakilittezen by higher trade and other receivablesiandr trade
payables. The change in receivables is due to higgtesales and the decrease in trade payableg idhe timing
of payments.

Net Cash Used in Investing Activities

Net cash from investing activities resulted in atcautflow of $141 million for the six months endithe 30,
2006 compared to a cash outflow of $138 milliontfee same period in 2005. The increase in castoeut$ due to
a $29 million increase in capital expenditures42a illion increase in restricted cash in 2006, $ilion in net
proceeds received in 2005 for the disposal of diSnoed operations and a $66 million decrease fprezeeds
from the sale and purchase of marketable secungasially offset by acquisition related costsb@24 million in
2005.

Our capital expenditures were $115 million and &8#ion for the six months ended June 30, 2006 20@5,
respectively. Capital expenditures were primardiated to major replacements of equipment, capagipansions,
major investments to reduce future operating cestd,environmental and health and safety initiati@apital
expenditures in 2006 and 2005 included costs ®ettpansion of our Nanjing, China site into angréged
chemical complex. Capital expenditures are expetd@d approximately $250 million for 2006.
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Net Cash (Used in)/Provided by Financing Activities

Net cash from financing activities decreased tashoutflow of $51 million for the six months endkahe 30,
2006 compared to a cash inflow of $168 milliontlee same period in 2005. The cash inflow in 200&arily
relates to the following major financing activities

« Borrowings under the term loan facility of $1,138lion.
« Distribution to Series B shareholders of $804 milli

» Redemption and related premiums of the senior sliated notes of $572 million and senior discowien
of $207 million.

* Proceeds from the issuances of common stock of ##li2n, net and preferred stock of $233 millioret.

» Repayment of floating rate term loan, includingatetl premium, of $354 millio
Liquidity
Our contractual obligations, commitments and debtise requirements over the next several years are
significant and are substantially higher than hissd amounts. As stated above, our primary soafdiguidity will
continue to be cash generated from operationsladlaicash and cash equivalents and funds fronpantfolio of

strategic investments. In addition, we have avditgtunder our amended and restated credit faedito assist, if
required, in meeting our working capital needs atteér contractual obligations.

Debt and Capital

In 2005, we issued 9,600,000 share of liquidatiaigrence preferred stock for proceeds of $240anill
Holders of the preferred stock are entitled to imegevhen, as and if declared by our Board of Ooes; out of fund
legally available therefor, cash dividends at tite 0f 4.25% per annum (or $1.06 per share), paygdrterly in
arrears, which commenced on May 1, 2005. Dividardthe preferred stock are cumulative from the détaitial
issuance. As of June 30, 2006, the dividend is &epeto result in an annual payment of approxingek&D million.
Unpaid declared dividends accumulate at an an@atlaf 4.25%. The preferred stock is convertibi¢he option of
the holder, at any time into shares of our Seriedmimon stock at a conversion rate of approximatet shares «
our Series A common stock per $25.00 liquidatiosfgnence of the preferred stock. During the six theended
June 30, 2006, we paid $5 million in dividends an preferred stock. On July 5, 2006 we declared eifion cast
dividend on our convertible preferred stock whicisvpaid on August 1, 2006.

In July 2005, our Board of Directors adopted aqobf declaring, subject to legally available fupndsjuarterly
cash dividend on each share of our Series A constamk at an annual rate initially equal to appraatiety 1% of
the $16.00 initial public offering price per shafeour Series A common stock (or $0.16 per shanéss our Board
of Directors in its sole discretion determines otfise. During the six months ended June 30, 20@6paid
$13 million in aggregate dividends on our Seriesofamon stock and on July 5, 2006 we declared aii®@mcash
dividend which was paid on August 1, 2006. Basezhupe number of outstanding shares as of Jun2(B®, the
anticipated annual cash dividend payment is apprately $25 million. However, there is no assurahes
sufficient cash will be available to pay such dend.

On May 9, 2006, we registered shares of our Série@mmon stock, shares of our preferred stock and
depository shares pursuant to our new universaf sfgstration statement on Form S-3, filed witie ISEC on
May 9, 2006. On May 9, 2006, Blackstone Capitatias (Cayman) Ltd. 1, Blackstone Capital Part(@es/man)
Ltd. 2, Blackstone Capital Partners (Cayman) Ltdn@ BA Capital Investors Sidecar Fund, L.P. sold
35,000,000 shares of Series A common stock thraugliblic secondary offering and granted to the omdier an
over-allotment option to purchase up to an additi&n250,000 shares of our Series A common stolek. T
underwriter did not exercise the owaletment option. We did not receive any of thegeeds from the offering. Tl
transaction closed on May 15, 2006. The Companyried approximately $2 million of fees relatedhst
transaction.
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As of June 30, 2006, we had total debt of $3,49anicompared to $3,437 million as of December Z105.
We were in compliance with all of the financial emants related to our debt agreements as of Jyrk9a6.

Contractual Debt Obligations.The following table sets forth our fixed contraaitdebt obligations as of
June 30, 2006:

Remaining 2007- 2009- 2011 and

Fixed Contractual Debt Obligations Total 2006 2008 2010 Thereafter
(In $ millions)

Term Loan Facilitie! 1,71¢ 9 35 35 1,63¢
Interest Payments on Debt| 1,911 122 48C 51¢ 79C
Senior Subordinated Notes( 962 — — — 962
Senior Discount Notes(: 554 — — — 554
Other Debt(3 414 14€ 19 39 21C

Total Fixed Contractual Debt Obligatio 5,55¢ 277 534 592 4,15k

(1) Does not include $3 million of premiut
(2) Reflects the accreted value of the notes at mgtafi$155 million.
(3) Does not include a $2 million reduction due to pase accounting

(4) For future interest expenses, we assumed no chamngeiable rates. (See Note 10 for the applicaitlerest
rates).

Senior Credit Facilities. As of June 30, 2006, the senior credit facilit€$2,546 million consist of a term lo
facility of $1,718 million, a revolving credit fdity of $600 million and a credit-linked revolvirfgcility of
$228 million.

Term loan facility — Subsequent to the consummatibiie initial public offering in January 2005, watered
into amended and restated senior credit facilitibsh increased the term loan facility. The terrhthe amended
and restated senior credit facilities are substfintsimilar to the terms of our immediately prewsosenior credit
facilities. As of June 30, 2006, the term loanlfgchad a balance of $1,718 million, which matuire2011. On
July 11, 2006, management decided to pay down appately $100 million of the Senior Term Loan fagiland
such amount was paid on July 14, 2006. The Compkwyexpensed approximately $1 million of unameiz
deferred financing costs in July 2006 related te pay down.

Revolving credit facility — The revolving creditdgity, through a syndication of banks, provides fo
borrowings up to $600 million, including the availéty of letters of credit in U.S. dollars and esrand for
borrowings on same-day notice. As of June 30, 20@8¢ were no borrowings under the revolving drisdiility;
however, $68 million of letters of credit had béesued under the facility; accordingly, $532 mitliemained
available for borrowing.

Credit-linked revolving facility — The $228 millioaredit-linked facility matures in 2009 and prowsde
borrowing capacity for the issuance of lettersrefdit. As of June 30, 2006, $215 million of lettefscredit had bee
issued under the facility and $13 million was aaflié for borrowing.

Substantially all of the assets of Celanese HoklirgC (“Celanese Holdings”), the direct parent @B
Crystal, and subject to certain exceptions, sulisifnall of its existing and future U.S. subsides, referred to as
U.S. Guarantors, secure these senior credit fiasilit

During the three months ended June 30, 2006, vexazhinto two fifteen year take or pay contracthvain
annual commitment of approximately $6 million.
Deferred compensation

In December 2004, we approved a deferred compenspalin for our executive officers and key empleyee
The deferred compensation plan has an aggregatenmexamount payable of $192 million. The initialngponent
of the deferred compensation plan vested in 2004was paid in the first quarter of 2005. The
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remaining aggregate maximum amount payable of $di6®n (of which $13 million has been accrued ahd 30,
2006 related to the accelerated vesting of cepaiticipants in the plan) is subject to downwarpisiinent if the
price of our Series A common stock falls belowittigal public offering price and vests subjectioth

(1) continued employment or the achievement ofaieiperformance criteria and (2) the dispositioritge of the
four Original Shareholders of at least 90% of tlegjuity interest in the Company with at least a 2%%h internal
rate of return on their equity interest. Should plagout be triggered we will fund the payable vétther existing
cash, or borrowings from the revolving credit fagjlor a combination thereof. Upon the occurreatthe
triggering events mentioned in this paragraphatineunt vested and payable under the plan for 2@QBdbe
approximately $50 million.

Domination Agreement and Squeeze-Out

The domination and profit and loss transfer agresr{the “Domination Agreementiyas approved at the CA
extraordinary shareholders’ meeting on July 31420®%e Domination Agreement between CAG and thelser
became effective on October 1, 2004. See furthiildén our 2005 Annual Report on Form 10-K whiehs filed
with the SEC on March 31, 2006.

On May 30, 2006, we announced that the fair castpemsation in relation to the transfer of sharéd hg the
minority shareholders is set at €66.99 per share.tdtal amount of funds necessary to purchaseautsitanding
shares under the current offer of €66.99 per sisaapproximately €62 million.

As a result of the award proceedings, the amouttteofair cash consideration and the guaranteed fannual
payment offered under the Domination Agreementattel increased by the court so that all minoritgreholders,
including those who have already tendered theireshimto the mandatory offer and have receiveddieash
compensation, could claim higher amounts. Any nifpahareholder who elects not to sell their shéwabe
Purchaser will be entitled to remain a sharehodd€2AG and to receive from the Purchaser a grossagueed fixe
annual payment on their shares of €3.27 per CA@dkas certain corporate taxes in lieu of anyriutlividend.
Taking into account the circumstances and thedtesrat the time of entering into the Dominatiome&gnent, the
net guaranteed fixed annual payment is €2.89 pds Glare for a full fiscal year. The net guarant@eztl annual
payment may, depending on applicable corporatedt®s, in the future be higher, lower, or the sas€2.89 per
CAG share.

On June 1, 2006, the guaranteed divideAdggleichszahlundgpr the fiscal year ended on September 30, 2
which amounted to €3 million ($3 million), was paid addition, pursuant to a settlement agreemeiered into
with plaintiff shareholders in March 2006, the Phaser paid €1 million ($1 million) on June 30, 200
guaranteed dividen@Ausgleichszahlundgpr the fiscal year ending on September 30, 200& dse shareholders
who signed a letter waiving any further rights widlspect to such guaranteed dividéAdsgleichszahlunghat
ordinarily would become due after next year’s ahiggaeral meeting. The remaining liability at J&® 2006 to be
paid in 2007 for CAG’s 2006 fiscal year is €2 naitli ($2 million).

While the Domination Agreement is operative, thecRaser is required to compensate CAG for any tstatu
annual loss incurred by CAG, the dominated ensitythe end of its fiscal year when the loss waarired. If the
Purchaser were obligated to make cash paymentd@?t6 cover an annual loss, the Purchaser mayanat h
sufficient funds to pay interest when due and, sgtbe Purchaser is able to obtain funds from eceather than
annual profits of CAG, the Purchaser may not be #bkatisfy its obligation to fund such shortfathe Purchaser
was not obligated to compensate CAG for the pefiotbber 1, 2004 to September 30, 2005 because Gé\Gotl
incur a loss during this period. The Domination égment cannot be terminated by the Purchaser iorthieary
course of business until September 30, 2009.

Our subsidiaries, Celanese Caylux Holdings Luxemdp@IC.A., formerly BCP Caylux Holdings Luxembourg
S.C.A (“Celanese Caylux”) and BCP Crystal, havehesgreed to provide the Purchaser with financingftengthen
the Purchases’ability to fulfill its obligations under, or inoonection with, the Domination Agreement and touee
that the Purchaser will perform all of its obligats under, or in connection with, the Dominatiorréament when
such obligations become due, including, withouitttion, the obligations to make a guaranteed fixedual
payment to the outstanding minority shareholdersffer to acquire all outstanding CAG shares ftbeminority
shareholders in return for payment of fair cashsaeration and to compensate CAG for any statutory
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annual loss incurred by CAG during the term of Btmemination Agreement. In addition, the Company exp¢o
guarantee all obligations of the Purchaser unden connection with, the Domination Agreementliriing the
repayment of all existing and future intercompamgebtedness of the Company’s subsidiaries to CAGher,
under the terms of the Company’s guarantee, imicelimited circumstances CAG may be entitled fquiee the
immediate repayment of some or all of the intercamypindebtedness owed by the Company’s subsidisri€AG.
If the Company, Celanese Caylux and/or BCP Crystlobligated to make payments under such guasatddbe
Purchaser, CAG and/or the minority shareholderthe@gase may be, or if the intercompany indebtesioeved to
CAG is accelerated, we may not have sufficient &ufwd payments on our indebtedness when due oat@funds
available to the Company.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

The preparation of our consolidated financial stegets requires management to apply accountingipl&sc
generally accepted in the United States of Amenaaur specific circumstances and make estimatds an
assumptions that affect the reported amounts etassd liabilities at the date of the financiatsments, the
disclosure of contingent assets and liabilitiethatdate of the financial statements and repontealats of revenues
and expenses during the reporting period. Actuallte could differ from those estimates.

We describe our significant accounting policie®Nite 4, Summary of Accounting Policies, of the Nai@
Consolidated Financial Statements included in aumu&al Report on Form 10-K as of and for the yealeen
December 31, 2005. We discuss our critical accagmplicies and estimates in MD&A in our Annual Rejon
Form 10-K as of and for the year ended Decembe?@05.

There have been no material revisions to the atiiccounting policies as filed in our Annual Rejor
Form 10-K as of and for the year ended Decembe?@0d5 with the SEC on March 31, 2006.

Recent Accounting Pronouncements

See Note 5 to the Unaudited Interim Consolidateduftial Statements included in this Form 10-Q for
discussion of new accounting pronouncements.

Factors That May Affect Future Results And Financid Condition

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

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

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

« changes in the price and availability of raw malstiparticularly changes in the demand for, supgland
market prices of fuel oil, natural gas, coal, giedty and petrochemicals such as ethylene, promyknd
butane, including changes in production quotasREQ countries and the deregulation of the natwasl g
transmission industry in Europ

« the ability to pass increases in raw material [grime to customers or otherwise improve marginsutiinrice
increases
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« the ability to maintain plant utilization rates atlmdmplement planned capacity additions and exipass

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

* the existence of temporary industry surplus pradaatapacity resulting from the integration andtstg of
new worlc-scale plants

* increased price competition and the introductionarfipeting products by other compan

« the ability to develop, introduce and market innoxaproducts, product grades and applicationgjquaarly
in the Ticona and Performance Products segmerasrdiusiness

« changes in the degree of patent and other legtdqiion afforded to our product

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

* potential liability for remedial actions under diig or future environmental regulatior

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

« changes in currency exchange rates and interest;

« changes in the composition or restructuring of usw subsidiaries and the successful completion of
acquisitions, divestitures and venture activit

« inability to successfully integrate current andufetacquisitions
* pending or future challenges to the Domination &grent; anc

« various other factors, both referenced and noteafeed 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 materialljnftbose described in this Quarterly Report as guatied,
believed, estimated, expected, intended, planngdojected. We neither intend nor assume any didig@o update
these forward-looking statements, which speak aslgf their dates.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed sigaiftly from the foreign exchange, interest rate, an
commodity risks disclosed in Iltem 7A of our Ann&aport on Form 10-K as of and for the year ended
December 31, 2005.

Item 4. Controls and Procedure
Evaluation of Disclosure Controls and Procedures

Celanese Corporation (“Celanese”) maintains a systiedisclosure controls and procedures for finahci
reporting to give reasonable assurance that infaomaequired to be disclosed in Celanese’s remritsnitted
under the Securities Exchange Act of 1934, as aetenid recorded, processed, summarized and repweitieid the
time periods specified in the rules and forms ef @ecurities and Exchange Commission. These cergnal
procedures also give reasonable assurance thamniafion required to be disclosed in such reporée@imulated
and communicated to management to allow timelysieas regarding required disclosures.

As of June 30, 2006, Celanese’s Chief Executivéc®ff“CEQ”) and Chief Financial Officer (“CFO”),
together with management, conducted an evaluafitimreaeffectiveness of Celanese’s disclosure ctsand
procedures pursuant to Rules 13a-15(e) and 159-&b{ke Exchange Act. Based on that evaluation GEO and
CFO concluded that these disclosure controls andepiures are effective.

59




Table of Contents

Changes in Internal Control Over Financial Reporting

There has been no change in Celanese’s internabtorer financial reporting that occurred durithg second
guarter 2006 that has materially affected Celasaséernal control over financial reporting.

In September 2005, we identified a significant deficy in internal controls relating to sales tomies and
other parties that are or have previously beerestip sanctions and embargoes imposed by thegdv@rnment.
This significant deficiency was identified as aulesf an internal investigation that was initiatedconnection with
the SEC review of a registration statement. We ltaken corrective actions which include a directivsenior
business leaders stating that they are prohibited Eelling products into certain countries subjedhese trade
restrictions, accounting systems modifications thatrict the initiation of purchase orders angbstent of products
to these countries, and the enhancement of thedrsssiconduct policy training in the area of exporttrol.

The Company, in conjunction with outside counsa$ boncluded an internal investigation of the facis
circumstances surrounding the illegal export issAesa result of this investigation, the Companyg teaminated an
employee and liquidated our subsidiary in Turkew Néve communicated the results of our investigatiahe
federal authorities responsible for these matters.

As of June 30, 2006, we believe that we have ttkemecessary actions to remediate this significant
deficiency.

Beginning with the fiscal year ending DecemberZ106, Section 404 of the Sarbanes-Oxley Act
(“Section 404") will require us to include an intat control report of management with our Annuap&¢ on
Form 10-K. The internal control report must contdipa statement of management’s responsibilitye&iablishing
and maintaining adequate internal control overrfaial reporting for us, (2) a statement identifythg framework
used by management to conduct the required evaifuafithe effectiveness of our internal control rofireancial
reporting, (3) management’s assessment of thetefaess of our internal control over financial ogjng as of the
end of our most recent fiscal year, including @esteent as to whether or not our internal contr@rdinancial
reporting is effective, and (4) a statement thatiodependent auditors have issued an attestagjmortron
management’s assessment of our internal contralfonancial reporting.

In connection therewith, we are currently perforgnine system and process evaluation and testingreel
(and any necessary remediation) in an effort topdgwith the management certification and auditbestation
requirements of Section 404. In the course of aigoing Section 404 evaluation, we have identifiezha of
internal controls that may need improvement, aad pb design enhanced processes and controls tesadtiese
and any other issues that might be identified thhotlnis review. As we are still in the evaluationgess, we may
identify other conditions that may result in sigeaint deficiencies or material weaknesses in theéu

We cannot be certain as to the timing of completibaur evaluation, testing and any remediatioioastor the
impact of the same on our operations. If we areabt# to implement the requirements of SectionidGttimely
manner or with adequate compliance or our indeparalgditors are not able to certify as to the difeness of our
internal control over financial reporting, we mag/ fuibject to sanctions or investigation by regwaswthorities,
such as the SEC. As a result, there could be dimegaaction in the financial markets due to &losconfidence in
the reliability of our financial statements. In &dth, we may be required to incur costs in imprayour internal
control system and the hiring of additional persnAny such action could negatively affect ourules
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

We are involved in a number of legal proceedinaaslits and claims incidental to the normal conddctur
business, relating to such matters as produclitigbantitrust, past waste disposal practices rhelase of chemicals
into the environment. While it is impossible afstiime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, management leslithat adequate provisions have been made anith¢hat
ultimate outcomes will not have a material adveféect on our financial position, but may have demal adverse
effect on the results of operations or cash flawany given accounting period. See also Note ThdadJnaudited
Interim Consolidated Financial Statements.

Plumbing Actions

No material developments regarding this matteriptesly reported in the Annual Report on Form 1@<of
and for the year ended December 31, 2005, occdusadg the six months ended June 30, 2006. Fomargry of
the history and current status of these matteesNsge 14 to the Unaudited Interim ConsolidatedaRaial
Statements.

Sorbates Antitrust Actions

No material developments regarding this matteriptesly reported in the Annual Report on Form 1@s<of
and for the year ended December 31, 2005, occdusgdg the six months ended June 30, 2006. Fomargry of
the history and current status of these matteesNsge 14 to the Unaudited Interim ConsolidatedaRaial
Statements.

Shareholder Litigation

On March 6, 2006, the Purchaser and CAG signedttlarsent agreement settling the ten actions filedugus
2004 (the “Settlement Agreement”). Pursuant toShtlement Agreement, the plaintiffs agreed to drighv the
actions to which they are a party and to recogtiieevalidity of the Domination Agreement in excharigr the
Purchaser to pay at least €51.00 per share agoaslderation to each shareholder who will ceadreta
shareholder in the context of the Sque€z#- The Purchaser further agreed to make earlgnpay of the guarante
annual paymentAusgleich)pursuant to the Domination Agreement for the finalgear 2005/2006, ending on
September 30, 2006. Such guaranteed annual paymoenally would have come due following the annuatgyal
meeting in 2007; however, pursuant to the SettlérAgneement, it had to be made on the first bankiag
following CAG’s annual general meeting that tookqd on May 30, 2006. To receive the early compamsat
payment, the respective minority shareholder hatktdare that (i) their claim for payment of compation for the
financial year 2005/2006 pursuant to the Dominafigneement is settled by such early payment and(iijién this
respect, they indemnify the Purchaser against casgimn claims by any legal successors to theiesh#&or a
summary of the history and current status of tmeatters, see Note 14 to the Unaudited Interim Cladegted
Financial Statements.

Other Matters

No material developments regarding these matteesjqusly reported in the Annual Report on FormKlL@s
of and for the year ended December 31, 2005, cedutaring the six months ended June 30, 2006. Bamanary
of the history and current status of these matsers Note 14 to the Unaudited Interim Consolid&iedncial
Statements.

Iltem 1A. Risk Factors

Except for the following risk factors listed belothigre have been no material revisions to the “lRistors” as
filed in our Annual Report on Form 10-K as of andthe year ended December 31, 2005 with the SEC on
March 31, 2006.
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Because our Sponsor will continue to be able torsfigantly influence us as long as it holds at leia25% of the
total voting power of our Series A common stocke tinfluence of our public shareholders over sigriéint
corporate actions may be limited, and conflictsioferest between our Sponsor and us or you coul@gairn the
future.

As a result of our Sponsor’s sale of 35,000,000eshaf our Series A common stock in May 2006, quorsor
beneficially owns (or have a right to acquire) apgmately 31.6% of our outstanding Series A comratmtk.
Under the terms of the stockholdeagjreement between us and certain of the Originate®lolders that are affiliat
of the Sponsor, such Original Shareholders areaitiled to designate all nominees for electionudo board of
directors for so long as they hold at least 25%heftotal voting power of our Series A common stadkereafter,
although our Sponsor will not have an explicit cantual right to do so, it may still nominate di@s in its capacit
as a stockholder. See “Certain Relationships afat&eParty Transactions — Shareholders’ Agreemienatur
Annual Report on Form 10-K for the fiscal year eshile=cember 31, 2005, which is incorporated by szfee
herein. As a result, our Sponsor, through its admver the composition of our board of directonsl &s control of
significant percentage of the voting power of oari& A common stock, will continue to have sigrdfit influence
or effective control over our decisions to enteoiany corporate transaction and will have theitgltib prevent any
transaction that requires the approval of equitybrd, regardless of whether or not other equitydrsithelieve that
any such transaction is in their own best interésts example, our Sponsor effectively could causé make
acquisitions that increase our indebtedness cltoessenue-generating assets. Additionally, ousr&or is in the
business of making investments in companies andfroaytime to time acquire and hold interests isibasses th
compete directly or indirectly with us. Our Sponsmay also pursue acquisition opportunities that by
complementary to our business, and as a resuffetaoquisition opportunities may not be availablag. So long as
our Sponsor continues to own a significant amofiouo equity, it will continue to be able to sige#ntly influence
or effectively control our decisions.

The disposition by the Original Blackstone Sharelets of at least 90% of their equity interest vshtisfy a
vesting condition under our deferred compensatiolam.

In December 2004, we approved, among other inoemtid retention programs, a deferred compensaléon p
for executive officers and key employees. The ot were intended to align management performaitbetive
creation of shareholder value. The deferred congiemsplan has an aggregate maximum amount pagéble
$192 million over five years ending in 2009. Thii&h component of the deferred compensation plested in 200
and was paid in the first quarter of 2005. The ri@emg aggregate maximum amount payable of $163anilof
which $13 million has been accrued at June 30, 28@6ed to the accelerated vesting of certain@pants in the
plan) is subject to downward adjustment if the @€ our Series A common stock falls below the 3ayn2005
initial public offering price of $16.00 and vestsfallows: (i) a portion (ranging from 26% to 37&gpending on th
participant) will vest annually over the next fougars based on continued employment with us anddberrence ¢
a sale or other disposition by the Original Blaokst Shareholders of at least 90% of its equityr@stein us, in
which the Original Blackstone Shareholders recaieast a 25% cash internal rate of return o #wgiity interest
(a "Qualifying Sale”) and (ii) the balance of thenraining amount payable will vest annually basethen
achievement of specified performance criteria,udizilg meeting annual earnings and cash flow targets the
occurrence of a Qualifying Sale. The Original Blstckie Shareholders have an equity interest of appately
31.6%. At this point, it is likely that a dispositi by the Original Blackstone Shareholders of asi®0% of their
equity interest will be a Qualifying Sale. Upon tiecurrence of a Qualifying Sale, the amount veatatipayable
under the plan for 2005 would be approximately $8llion.

ltem 2. Unregistered Sales of Equity Securities and UsdPofceeds

None.

Item 3. Defaults Upon Senior Securitie

None.
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ltem 4. Submission of Matters to a Vote of Security Holde

We held our annual meeting of shareholders on M&p6. During this meeting, our shareholders vasiesd
to consider and vote upon two proposals: 1) totdtea Class Il Directors to our Board of Directdosserve for a
term which expires at the annual meeting of shddehs in 2009 or until their successors are dubgteld and
qualified, and 2) to ratify the appointment of iadependent registered public accounting firm. JameQuella ant
Daniel S. Sanders continue to serve as Class trgewhose term expires at the annual meetinparfeholders in
2008 and Chinh E. Chu, Benjamin J. Jenkins anddilviWeidman continue to serve as Class Ill Directghose
terms expire at the annual meeting of sharehoide2807, or until their successors are duly eleeted qualified.

On the record date of March 6, 2006, there were5H8161 shares of Class A Common Stock issued and
outstanding and entitled to be voted at the anmeggting, if represented. There were no “broker vates”. For
each proposal, the results of the shareholder gotigre as follows:

Votes For Votes Withheld
1. Election of the director nominees to serve iasslil, for a term
which expires at the Annual Meeting of ShareholdeZ009, or unti
their successors are duly elected and qualifiethlbsvs:
David F. Hoffmeiste 148,791,72 1,055,001
James E. Barle 148,912,05 934,67
Anjan Mukherjee 135,295,31 14,551,41
Paul H. C Neill 139,065,47 10,781,25
Votes For Votes Against Abstain
2. Ratification of appointment of KPMG LLP as ondependent
registered public accounting fir 149,797,11 43,54( 6,07¢

Item 5. Other Information

None.

Iltem 6. Exhibits

Exhibit
Number Description

3.1 Second Amended and Restated Certificate of Incatjmor of Registrant (incorporated by reference to
Exhibit 3.1 to the Registrant’s Current Report amrft 8-K (File No. 001-32410) filed with the SEC on
January 28, 2005

3.2 Amended and Restated By-laws of Registrant (inaatead by reference to Exhibit 3.2 to the Registsant
Registration Statement (Form $-4 (File No. 33:-12404¢-01) filed with the SEC on April 13, 2005

3.3 Certificate of Designations of Convertible Perpéieferred Stock (incorporated by reference to
Exhibit 3.2 to the Registrant’s Current Report amrft 8-K (File No. 001-32410) filed with the SEC on
January 28, 2005

4.1  Form of certificate of Series A common stock (inpmated by reference to Exhibit 4.1 to Amendment
No. 6 to the Registra’s Registration Statement on Form S-1 (File No.-228187) (the
“Form £-1") filed with the SEC on January 19, 200

4.2  Form of certificate of Convertible Perpetual PregdrStock (incorporated by reference to Exhibitté.2
Amendment No. 5 to thForm &-1 filed with the SEC on January 13, 200

4.3  Third Amended and Restated Shareholders’ Agreerdated as of October 31, 2005, among Celanese
Corporation, Blackstone Capital Partners (Caymad) 1, Blackstone Capital Partners (Cayman) Ltd. 2,
Blackstone Capital Partners (Cayman) Ltd. 3 and@®#ital Investors Sidecar Fund, L.P. (incorporated
by reference to Exhibit 4.3 to the Registrant’s Rigtion Statement filed on Form S-1 (File
No. 33:-127902)filed with the SEC on November 1, 200
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Exhibit
Number

4.4

4.5

4.6

10.28

10.29

12
311

312
321

32.2

Description

Amended and Restated Registration Rights Agreerdeted as of January 26, 2005, among Blackstone
Capital Partners (Cayman) Ltd. 1, Blackstone Chpitatners (Cayman) Ltd. 2, Blackstone Capital
Partners (Cayman) Ltd. 3, BA Capital Investors 8add-und, L.P. and Celanese Corporation
(incorporated by reference to Exhibit 10.2 to tloenk 8-K (File No. 001-32410) filed with the SEC on
January 28, 2005

Amendment No. 1 to the Third Amended and Restatedebolders’ Agreement, dated November 14,
2005, by and among Celanese Corporation, BlacksTapital Partners (Cayman) Ltd. 1, Blackstone
Capital Partners (Cayman) Ltd. 2, Blackstone Chpitatners (Cayman) Ltd. 3, and BA Capital Investor
Sidecar Fund, L.P. (incorporated by reference toétii Report on Form 8-K, filed with the SEC on
November 18, 2005

Amendment No. 2, dated March 30, 2006, to the TAimEnded and Restated Shareholders’ Agreement,
dated as of October 31, 2005, as amended (the &fugat”), by and among Celanese Corporation,
Blackstone Capital Partners (Cayman) Ltd. 1 (“BCR Blackstone Capital Partners (Cayman) Ltd. 2
(“BCP 2"), Blackstone Capital Partners (Cayman).l3¢“BCP 3” and, together with BCP 1 and BCP 2
and their respective successors and permittedresgite “Blackstone Entitiesgnd BA Capital Investol
Sidecar Fund, L.P., a Cayman Islands limited pastrip (“BACI") (incorporated by reference to

Exhibit 4.6 to theForm 1(-K filed with the SEC on March 31, 200!

Non-qualified Stock Option Agreement, dated May 18)@Metween Celanese Corporation and non-
employee director David F. Hoffmeister (filed hery

Separation Agreement, dated June 30, 2006, bet@ekamese Corporation, Celanese AG and Celanese
Corporation Executive Vice President and Chief Anistrative Officer, Andreas Pohlmann (incorpore
by reference to Exhibit 10.1 to the Current Reporform 8-K (File No. 001-32410) filed with the SEC
on June 30, 2006

Computation of ratio of earnings to fixed chargéded herewith).

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

Certification of Chief Financial Officer pursuawnt $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 toumss the accuracy of, or rely upon any covenants,
representations or warranties that may be containagreements or other documents filed as Exhibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures catdamseparate 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 sulesdto agreements are not included or incorpotayeeference

herein.
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SIGNATURES

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

CELANESE CORPORATION

By: /s/ David N. Weidmai

Name: David N. Weidman
Title: Chief Executive Officer
President and Director

Date: August 2, 2006

By: /sl John J. Gallagher |

Name: John J. Gallagher Il

Title:  Executive Vice President ai
Chief Financial Officer
(Principal Financial Officer)

Date: August 2, 2006
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Exhibit 10.28

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT
(Non-Employee Director)

THIS AGREEMENT, is made effective as cal6, 2006 (the “Date of Grant”), between Celar@smoration (the “Company”) and
the individual named as a participant on the signegpage hereto (the “Participant”).

RECITALS:

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

WHEREAS, the Compensation Committee ({@@mmittee”) has determined that it would be in Besst interests of the Company and
its stockholders to grant the Option provided ferdin to the Participant pursuant to the Plan heddrms set forth herein;

NOW, THEREFORE, in consideration of thetoal covenants hereinafter set forth, the padee as follows:

1.Definitions . Whenever the following terms are used in thisesgnent, they shall have the meanings set fortmbélapitalized
terms not otherwise defined herein shall have éimesmeanings as in the Plan.

(a)Cause: Any of the following events: (i) the Participastvillful failure to perform Participant’s duties the Company (other than as
a result of total or partial incapacity due to ghgsor mental illness) for a period of 30 dayddaling written notice by the Company to the
Participant of such failure, (ii) commission of &felony (other than traffic-related) under therdaof the United States or any state thereof or
any similar criminal act in a jurisdiction outsithee United States or (y) a crime involving morapitude, (iii) Participant’s willful
malfeasance or willful misconduct which is demoaisly injurious to the Company, (iv) any act of fiaoy the Participant or (v) the
Participant’s breach of the provisions of any cdefitiality, noncompetition or nonsolicitation to st the Participant is subject.

(b)Disability : The Participant becomes physically or mentalbapacitated and is therefore unable for a pericgbofonsecutive
months or for an aggregate of nine months in angd¥%ecutive month period to perform Participadtises.

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

(d)Plan : The Celanese Corporation 2004 Stock Incentiva,Ria from time to time amended.
(e)Vested Portion: At any time, the portion of the Option which Haecome vested, as described in Section 3 of thisekgent.




2 Grant of Option. The Company hereby grants to the Participant tite &nd option to purchase, on the terms and dondit
hereinafter set forth, 25,000 Shares of the Comfimey” Option "), subject to adjustment as set forth in the Pldre exercise price of the
Shares subject to the Option shall be $21.02 pareSfthe “Option Price "), subject to adjustment as set forth in the PTdre Option is
intended to be a nonqualified stock option andisimended to be treated as an ISO that compligsSection 422 of the Code. The Option
Price is no less than the Fair Market Value ofShares on the Date of the Grant.

3.Vesting of the Option.

(a) In GeneralSubiject to the Participant’s continued Employmeitih the Company and its Affiliates, the Optioralilvest and
become exercisable with respect to twenty-five @er¢25%) of the Shares subject to the Option @h efthe first, second, third and fourth
anniversaries of the Date of the Grant.

(b)_ Change in ControNotwithstanding the foregoing, upon a Changeant@®l, the Option shall, to the extent not pregigiucancelles
or expired, immediately become 100% vested andcesadle.

(c)_Termination of Employmentf the Participant’'s Employment with the Compamd its Affiliates terminates for any reason, the
Option, to the extent not then vested and exertdsahall be immediately canceled by the Compariiauit consideration; provided
however, that if the Participant’s Employment terminateg do the Participant’s death or Disability, to theeent not previously cancelled or
expired, the Option shall immediately become vestadi exercisable as to the Shares subject to therCtpat would have otherwise vested
and become exercisable in the calendar year inhngich termination of Employment occurs.

4 Exercise of Option.

(a) Period of Exercisé&Subject to the provisions of the Plan and thiseggent, the Participant may exercise all or amyqfahe
Vested Portion of the Option at any time priortite Expiration Date. Notwithstanding the foregoitidhe Participant's Employment
terminates prior to the Expiration Date, the VedRedtion of the Option shall remain exercisabletfa period set forth below:

(i) Termination due to Death or Didity, Termination by the Company without Causelermination by the Participantf the
Participant’s Employment with the Company and itfliates is terminated (a) due to the Participartteath or Disability, (b) by the
Company without Cause or (c) by the Participarg,Rlarticipant may exercise the Vested Portion®fQbption for a period ending on the
earlier of (A) one year following the date of suelmination and (B) the Expiration Date; and

(ii)_Termination by the Company féause If the Participant’s Employment with the Compamd its Affiliates is terminated by
the Company for Cause, the Vested Portion of thiio®ghall immediately terminate in full and ceésde exercisable.




(b)_ Method of Exercise

(i) Subject to Section 4(a) of thigreement, the Vested Portion of an Option mayXegased by delivering to the Company a
principal office written notice of intent to so egise; providedhat the Option may be exercised with respect tolevBhares only. Such
notice shall specify the number of Shares for whighOption is being exercised and, other thareasribed in clause (C) of the following
sentence, shall be accompanied by payment in ftlleoaggregate Option Price in respect of suchiedh&ayment of the aggregate Option
Price may be made (A) in cash, or its equivalem. (@ check), (B) by transferring to the Compahw®s having a Fair Market Value ec
to the aggregate Option Price for the Shares lmimghased and satisfying such other requirementsagsbe imposed by the Committee;
providedthat such Shares have been held by the Partidipaat least the minimum period, if any, requirgdthe Company’s accountants
to avoid an adverse accounting impact on the Cosnpader generally accepted accounting principl€}jf(there is a public market for
the Shares at the time of payment, subject to sulels as may be established by the Committee, ghrdelivery of irrevocable instructio
to a broker to sell the Shares otherwise deliverapbn the exercise of the Option and deliver ptntp the Company an amount equa
the aggregate Option Price or (D) such other me#isoapproved by the Committee. No Participant steale any rights to dividends or
other rights of a stockholder with respect to thargs subject to an Option until the Participaist gigen written notice of exercise of the
Option, paid in full for such Shares or otherwisenpleted the exercise transaction as describdtkiprieceding sentence and, if applice
has satisfied any other conditions imposed purstaethtis Agreement.

(ii) Notwithstanding any other prsidn of the Plan or this Agreement to the contrabsent an available exemption to
registration or qualification, the Option may netéxercised prior to the completion of any regtairaor qualification of the Option or the
Shares under applicable state and federal secuoitiether laws, or under any ruling or regulatiémny governmental body or national
securities exchange that the Committee shall iadts reasonable discretion determine to be negessadvisable.

(iii) Upon the Comparg/determination that the Option has been validsreised as to any of the Shares, the Companyisbat
certificates in the Participant’s name for suchr8haHowever, the Company shall not be liable éoRArticipant for damages relating to
any delays in issuing the certificates to the Bigdint, any loss by the Participant of the cedifis, or any mistakes or errors in the issu
of the certificates or in the certificates themsslv

(iv) In the event of the Participardeath, the Vested Portion of the Option shatiain vested and exercisable by the Particigant
executor or administrator, or the person or personghom the Participarg’rights under this Agreement shall pass by wilhpthe laws ¢
descent and distribution as the case may be, textteat set forth in Section 4(a) of this Agreemémty heir or legatee of the Participant
shall take rights herein granted subject to theageand conditions hereof.




5.No Right to Continued Employment. Neither the Plan nor this Agreement shall be taes as giving the Participant the right tc
retained in the employ of, or in any relationsklipthe Company or any Affiliate. Further, the Compar its Affiliate may at any time
terminate the Participant or discontinue any retethip, free from any liability or any claim undbke Plan or this Agreement, except as
otherwise expressly provided herein.

6.Legend on Certificates. The certificates representing the Shares purchiagexercise of the Option shall be subject tdhstop
transfer orders and other restrictions as the Caét@enmay deem reasonably advisable under the Plgue oules, regulations, and other
requirements of the Securities and Exchange Connisany stock exchange upon which such Shareléssed, any applicable federal or
state laws and the CompasyCertificate of Incorporation and Bylaws, and @@mmittee may cause a legend or legends to berpamy sucl
certificates to make appropriate reference to sastrictions.

7 Transferability . Unless otherwise determined by the CommitteeQthgon may not be assigned, alienated, pledgéatied, sold
or otherwise transferred or encumbered by the daatit otherwise than by will or by the laws of dest and distribution, and any such
purported assignment, alienation, pledge, attachrsafe, transfer or encumbrance shall be voidwn@hforceable against the Company or
any Affiliate; providedthat the designation of a beneficiary shall notstibute an assignment, alienation, pledge, attaohnsale, transfer or
encumbrance. During the Participant’s lifetime, @yion is exercisable only by the Participant.

8.Withholding . The Participant may be required to pay to the gamy or its Affiliate and the Company or its Aféite shall have the
right and is hereby authorized to withhold from gi@yment due or transfer made under the Optiomdeuthe Plan or from any
compensation or other amount owing to a ParticigamBmount (in cash, Shares, other securitiesy éttvards or other property) of any
applicable withholding taxes in respect of the Optits exercise, or any payment or transfer utiteOption or under the Plan and to take
such action as may be necessary in the optioneoEtimpany to satisfy all obligations for the payi#rsuch taxes.

9.Securities Laws. Upon the acquisition of any Shares pursuantécettercise of the Option, the Participant will makenter into
such written representations, warranties and ageetnas the Committee may reasonably request ar twecomply with applicable securiti
laws or with this Agreement.

10Notices. Any notice under this Agreement shall be addikssehe Company in care of its General Counsealressed to the
principal executive office of the Company and te Brarticipant at the address appearing in the peesoecords of the Company for the
Participant or to either party at such other adtlesseither party hereto may hereafter designateiiimg to the other. Any such notice shall
be deemed effective upon receipt thereof by theesdde.

11 Governing Law . This Agreement shall be governed by and constiuadcordance with the laws of the State of Detaywaithout
regard to the conflicts of laws provisions thereof.




12 Option Subject to Plan. By entering into this Agreement the Participagtegs and acknowledges that the Participant has/ezt
and read a copy of the Plan. The Option and theeShaceived upon exercise of the Option are sttgyebe Plan. The terms and provisions
of the Plan as it may be amended from time to ineechereby incorporated by reference. In the eskatconflict between any term or
provision contained herein and a term or provigibthe Plan, the applicable terms and provisionhefPlan will govern and prevail.

13Signature in Counterparts. This Agreement may be signed in counterpartd) edevhich shall be an original, with the same efffe
as if the signatures thereto and hereto were upmsame instrument.

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

By David N. Weidmar

David N. Weidmar
President and Chief Executive Offic

PARTICIPANT

/s/ David F. Hoffmeiste
David F. Hoffmeiste







CELANESE CORPORATION
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES ( unaudited)

Earnings:

Earnings from continuing operations before tax amigority interest

Less:
Equity in net earnings of affiliate
Plus:
Income distributions from equity investme
Amortization of capitalized intere
Total fixed charge

Total earnings as defined before combined fixedgds

Fixed charges:

Interest expens

Capitalized interes

Estimated interest portion of rent expe

Cumulative undeclared and declared preferred sloééends
Guaranteed payment to minority shareholc

Total combined fixed chargt
Ratio of earnings to combined fixed char

Three Months Ended

Exhibit 12

Six Months Ended

June 30,

2006

June 30,
2005

June 30,

2006

June 30,
2005

(In $ millions, except ratio of earnings to combine fixed

14¢€ 12: 307 13¢€
(18) (12 (39 (27)
19 10 36 46
1 2 2 3
87 84 172 277
23¢ 207 47¢ 43t
73 68 144 244
2 1 3 2

9 6 18 12

2 2 5 4

1 7 2 15
87 84 17z 271
2.7 23 2.8 1.6






Exhibit 31.1

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

[, David N. Weidman, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Celanese Corporatio

Based on my knowledge, this quarterly repodsdnot contain any untrue statement of a mat@céalr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statememtd other financial information included in thigarterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and we ha

(@) designed such disclosure controls and piires, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report Eitg preparec

(b) [ Reserve(

(c) evaluated the effectiveness of the regissalisclosure controls and procedures and predantthis quarterly report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; &

(d) disclosed in this report any change inrdgstrant’s internal control over financial repogt (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) that occurred dutheyregistrant’s most recent fiscal quarter (ggigtrant’s fourth fiscal quarter
in the case of an annual report) that has matg@afécted, or is reasonably likely to materialffeat, the registrant’s internal
control over financial reporting; ar

The registrant’s other certifying officer anldave disclosed, based on our most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s Board of Directors (mrsons performing the equivalent
functions):

(@) all significant deficiencies and materiaaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, thabires management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 2, 2006

/s/ David N. Weidman

David N. Weidmar
Chief Executive Officer, President and Direc







Exhibit 31.2

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

[, John J. Gallagher lll, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Celanese Corporatio

Based on my knowledge, this quarterly repodsdnot contain any untrue statement of a mat@céalr omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statememtd other financial information included in thigarterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report

The registrant’s other certifying officer anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and we ha

(@) designed such disclosure controls and piires, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report Eitg preparec

(b) [ Reserve(

(c) evaluated the effectiveness of the regissalisclosure controls and procedures and predantthis quarterly report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; &

(d) disclosed in this report any change inrdgstrant’s internal control over financial repogt (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) that occurred dutheyregistrant’s most recent fiscal quarter (ggigtrant’s fourth fiscal quarter
in the case of an annual report) that has matg@afécted, or is reasonably likely to materialffeat, the registrant’s internal
control over financial reporting; ar

The registrant’s other certifying officer anldave disclosed, based on our most recent evaluafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s Board of Directors (mrsons performing the equivalent
functions):

(@) all significant deficiencies and materiaaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, thabires management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 2, 2006

/s/ John J. Gallagher 11l

John J. Gallagher |
Executive Vice President and Chief Financial Offi
(Principal Financial Officer







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 &edse Corporation (the “Company”) on Form 10-Qtierperiod ending June 30, 2006 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, David N. Wemm President and Chief Executive

Officer of the Company, hereby certify, pursuant®U.S.C. Section 1350, as adopted pursuant tiioBe206 of the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Reportl§apresents, in all material respects, the findnmiadition and results of operations of the
Company

Date: August 2, 2006

/s/ David N. Weidman

David N. Weidmar
Chief Executive Officer, President and Direc







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 &edse Corporation (the “Company”) on Form 10-Qtierperiod ending June 30, 2006 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), |, John J. Gdigll, Executive Vice President and

Chief Financial Officer of the Company, hereby ifgrpursuant to 18 U.S.C. Section 1350, as adopteduant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Reportl§apresents, in all material respects, the findnmiadition and results of operations of the
Company

Date: August 2, 2006

/s/ John J. Gallagher 11l
John J. Gallagher |

Executive Vice President and Chief Financial Offi
(Principal Financial Officer




