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Iltem 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and gssets
Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net
Earnings (loss) from continuing operations befare t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued operagio
Income tax (provision) benefit from discontinueceggions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrolimigrests
Net earnings (loss) attributable to Celanese Caitjmor
Cumulative preferred stock dividends
Net earnings (loss) available to common stockhslder
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations
Net earnings (loss)
Earnings (loss) per common share - basic
Continuing operations
Discontinued operations
Net earnings (loss) - basic
Earnings (loss) per common share - diluted
Continuing operations
Discontinued operations
Net earnings (loss) - diluted
Weighted average shares - basic
Weighted average shares - diluted

IONS
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions, except share and per share data)

1,67¢ 1,75% 3,30¢ 3,34:
(1,349 (1,349 (2,70%) (2,587
331 41C 601 761
(129 (240 (25¢) (26¢)
13 () (26) (33
(26) (25 (52 (48)
©) (18) (©) (15
1) 1) — —
164 20¢ 262 397
62 46 113 89
(45 (57 (90 (112)
— (©) — (©)
— — 1 1
84 79 84 79
(@) 6 1 9
264 28C 371 46C
(54) (75) 22 a1y
21C 205 39z 34z
— (©) — 3
— 1 — Q)
— 2 — 2
21C 203 39z 34t
21C 203 39z 34t
21C 20z 39z 34t
21C 20E 39z 34z
— 2 — 2
21C 203 39z 34t
1.3¢ 1.31 2.5C 2.2C
— (0.01) — 0.01
1.3¢ 1.3C 2.5C 2.21
1.31 1.2¢ 2.47 2.1¢€
— (0.0 — 0.01
1.31 1.2¢ 2.47 2.17
158,128,90 156,280,72 157,335,66 156,124,35
159,740,45 159,209,40 159,410,60 158,938,91



See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME (LOSS)

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions)
Net earnings (loss) 21C 203 39: 34t
Other comprehensive income (loss), net of tax

Unrealized gain (loss) on marketable securities — — — —
Foreign currency translation (50 29 (29 87
Unrealized gain (loss) on interest rate swaps — — 1 9
Pension and postretirement benefits 9 5 15 8
Total other comprehensive income (loss), net of tax (42) 34 8 104
Total comprehensive income (loss), net of tax 16¢ 237 38t 44c¢
Comprehensive (income) loss attributable to nonodlittg interests — — — —
Comprehensive income (loss) attributable to Celai@erporation 16¢€ 231 38t 44¢

See the accompanying notes to the unaudited intimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

As of As of
June 30, December 31,
2012 2011
(In $ millions, except share data)
ASSETS

Current assets
Cash and cash equivalents 80C 682
Trade receivables - third party and affiliates (ofedllowance for doubtful account2012: $9; 2011: $¢ 957 871
Non-trade receivables, net 177 23t
Inventories 72€ 712
Deferred income taxes 10€ 104
Marketable securities, at fair value 60 64
Other assets 40 35
Total current assets 2,86¢ 2,702
Investments in affiliates 75€ 824
Property, plant and equipment (net of accumulatgatetiation - 2012: $1,403; 2011: $1,316) 3,26¢ 3,26¢
Deferred income taxes 562 421
Other assets 39C 344
Goodwill 75€ 76(
Intangible assets, net 184 197
Total assets 8,77¢ 8,51¢

LIABILITIES AND EQUITY
Current liabilities

Short-term borrowings and current installmentsoofg-term debt - third party and affiliates 131 144
Trade payables - third party and affiliates 68¢ 67<
Other liabilities 46€ 53¢
Deferred income taxes 18 17
Income taxes payable 37 12
Total current liabilities 1,34( 1,38¢
Long-term debt 2,84 2,87:
Deferred income taxes 13C 92
Uncertain tax positions 172 182
Benefit obligations 1,392 1,49
Other liabilities 1,12¢ 1,15:

Commitments and contingencies
Stockholders’ equity

Preferred stock, $0.01 par value, 100,000,000 sharthorized (2012 and 2011: 0 issued and
outstanding) — —

Series A common stock, $0.0001 par value, 400,@@0shares authorized (2012: 182,838,190 issued
and 159,280,186 outstanding; 2011: 179,385,10®isand 156,463,811 outstanding) — —

Series B common stock, $0.0001 par value, 100,000sbares authorized (2012 and 2011: 0 issued
outstanding) — —

Treasury stock, at cost (2012: 23,558,004 shaf¥kt: 22,921,294 shares) (88¢) (860)
Additional paid-in capital 72t 627
Retained earnings 2,79¢ 2,42¢
Accumulated other comprehensive income (loss), net (85¢) (850)
Total Celanese Corporation stockholders’ equity 1,77 1,341
Noncontrolling interests — —
Total equity 1,771 1,341

Total liabilities and equity 8,77¢ 8,51¢




See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENT OF EQUITY

Series A common stock
Balance as of the beginning of the period
Stock option exercises
Purchases of treasury stock
Stock awards
Balance as of the end of the period
Treasury stock
Balance as of the beginning of the period
Purchases of treasury stock, including related fees
Balance as of the end of the period
Additional paid-in capital
Balance as of the beginning of the period
Stock-based compensation, net of tax
Stock option exercises, net of tax
Balance as of the end of the period
Retained earnings
Balance as of the beginning of the period
Net earnings (loss) attributable to Celanese Caitjmor
Series A common stock dividends
Balance as of the end of the period
Accumulated other comprehensive income (loss), net
Balance as of the beginning of the period
Other comprehensive income (loss)
Balance as of the end of the period

Total Celanese Corporation stockholders’ equity

Noncontrolling interests
Balance as of the beginning of the period

Net earnings (loss) attributable to noncontrollimigrests

Balance as of the end of the period

Total equity

Six Months Ended
June 30, 2012

Shares Amount

(In $ millions, except share data)

156,463,81 —
3,351,48; —
(636,71() —
101,60: —
159,280,18 —
22,921,29 (860)
636,71( (28)
23,558,00 (88€)
627

12

86

72t

2,421

39z

(19

2,79¢

(850)

8

(85€)

1,777

1,777

See the accompanying notes to the unaudited intimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASH F

Operating activities
Net earnings (loss)

Adjustments to reconcile net earnings (loss) tocash provided by operating activities

Other charges (gains), net of amounts used
Depreciation, amortization and accretion

Deferred income taxes, net

(Gain) loss on disposition of businesses and assets
Refinancing expense

Value-added tax on deferred proceeds from Ticorlat&@ach plant relocation

Other, net
Operating cash provided by (used in) discontinysetations
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net
Inventories
Other assets
Trade payables - third party and affiliates
Other liabilities
Net cash provided by (used in) operating activities
Investing activities
Capital expenditures on property, plant and equigme
Acquisitions, net of cash acquired
Proceeds from sale of businesses and assets, net
Deferred proceeds from Ticona Kelsterbach plamicegion
Capital expenditures related to Ticona Kelsterhyalaht relocation
Other, net
Net cash provided by (used in) investing activities
Financing activities
Short-term borrowings (repayments), net
Proceeds from long-term debt
Repayments of long-term debt
Refinancing costs
Purchases of treasury stock, including related fees
Stock option exercises
Series A common stock dividends
Preferred stock dividends
Other, net
Net cash provided by (used in) financing activities
Exchange rate effects on cash and cash equivalents
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents as of beginning of period

Cash and cash equivalents as of end of period

LOWS

Six Months Ended

June 30,

2012

2011

(In $ millions)

39z 34t
(6) (11)
15¢ 151
(11€) @)
— 3
— 18
92 42
1 2
(96) (195)
(24) (14E)
26 (1)
61 102
(84) 17
40z 31€
(189 (151)
(23) ®
1 5
— 15¢
(35) (114)
(43 (23)
(289 (139
(14 (34
— 411
(19 (552)
— )]
(28 (13
55 17
(19 (16)
29 o)
4 (19¢)
(5) 16
11¢ 1
682 74C
80C 741

See the accompanying notes to the unaudited intimolidated financial statements.




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

1. Description of the Company and Basis of Preserttan
Description of the Compan

Celanese Corporation and its subsidiaries (collelstj the "Company") is a global technology andcépléy materials company. The Compasy’
business involves processing chemical raw matesatsh as methanol, carbon monoxide and ethylemenatural products, including wood
pulp, into value-added chemicals, thermoplastigmpers and other chemical-based products.

Definitions

In this Quarterly Report, the term "Celanese” reterCelanese Corporation, a Delaware corporadind,not its subsidiaries. The term
"Celanese US" refers to the Company’s subsidiagjaizse US Holdings LLC, a Delaware limited lighitompany, and not its subsidiaries.

Basis of Presentatiol

The unaudited interim consolidated financial staets for the three and six months ended June 3@ 20d 2011 contained in this Quarterly
Report on Form 10-Q ("Quarterly Report") were pregan accordance with accounting principles gdheazcepted in the United States of
America ("US GAAP") for all periods presented. Tlheaudited interim consolidated financial statemamis other financial information
included in this Quarterly Report, unless othervegecified, have been presented to separately gfoeffects of discontinued operations.

In the opinion of management, the accompanying dited consolidated balance sheets and related itedudterim consolidated statements
of operations, comprehensive income (loss), cashsfland equity include all adjustments, consistinly of normal recurring items necessary
for their fair presentation in conformity with USABP. Certain information and footnote disclosuresmally included in financial statements
prepared in accordance with US GAAP have been cmadkor omitted in accordance with rules and reiguis of the Securities and Exchar
Commission ("SEC"). These unaudited interim comkséd financial statements should be read in catipmwith the Companyg' consolidate
financial statements as of and for the year endszeBiber 31, 2011 , filed on February 10, 2012 thi¢hSEC as part of the Compasnnual
Report on Form 10-K.

Operating results for the three and six months @éddee 30, 2012 are not necessarily indicative®fésults to be expected for the entire year.

In the ordinary course of business, the Compangremto contracts and agreements relative to éeuwf topics, including acquisitions,
dispositions, joint ventures, supply agreemen@dpet sales and other arrangements. The Compamaenis to describe those contracts or
agreements that are material to its business,tseslubperations or financial position. The Compamgy also describe some arrangements that
are not material but in which the Company beliemgsstors may have an interest or which may haea lirecluded in a Form 8-K filing.
Investors should not assume the Company has dedaibcontracts and agreements relative to thepg@oyis business in this Quarterly
Report.

For those consolidated subsidiaries in which themm@any's ownership is less than 100% , the outsatgisolders' interests are shown as
noncontrolling interests.

The Company has reclassified certain prior perindwants to conform to the current period’s preséonat
Estimates and Assumptior

The preparation of unaudited interim consolidatadricial statements in conformity with US GAAP re@gqa management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities, disclosure of contingessiess and liabilities at the date of the
unaudited interim consolidated financial statemeanis the reported amounts of revenues, expensedllandted charges during the reporting
period. Significant estimates pertain to impairnsesftgoodwill, intangible assets and other longdivassets, purchase price allocations,
restructuring costs and other (charges) gainsjmeime taxes, pension and other postretiremereflignasset retirement obligations,
environmental liabilities and loss contingencieapag others. Actual results could differ from theséimates.
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2. Recent Accounting Pronouncements

None.

3. Acquisitions, Dispositions, Ventures and Plant [Bsures
Acquisitions

On January 3, 2012, the Company completed the sitiqui of certain assets from Ashland Inc., inchgdtwo product lines, Vinatand
Flexbond®, which will support the strategic growth of the@any's Emulsions business (Note 6). In Februatyl 2the Company acquired a
business primarily consisting of emulsions prog¢esbnology from Crown Paints Limited. Both of thegjaired operations are included in the
Industrial Specialties segment. Pro forma finanicifdrmation since the respective acquisition dé&i@s not been provided as the acquisitions
did not have a material impact on the Company’arfgial information.

The Company allocated the purchase price of thaisitigns to identifiable intangible assets acqdibased on their estimated fair values. The
excess of purchase price over the aggregate faiesavas recorded as goodwill. Intangible assets walued using the relief from royalty and
discounted cash flow methodologies which are camnsidi Level 3 measurements under Financial Accogi@tandards Board ("FASB")
Accounting Standards Codification ("ASC") Topic 8Zair Value MeasuremerftFASB ASC Topic 820"). The relief from royalty ninetd
estimates the Company'’s theoretical royalty savimgs ownership of the intangible asset. Key asdionp used in this model include
discount rates, royalty rates, growth rates, galefctions and terminal value rates, all of whietuire significant management judgment and,
therefore, are susceptible to change. The key g##nms used in the discounted cash flow valuati@dehinclude discount rates, growth rates,
cash flow projections and terminal value ratescbimt rates, growth rates and cash flow projectameshe most sensitive and susceptible to
change as they require significant management jedgnihe Company, with the assistance of thirdypeatuation consultants, calculated the
fair value of the intangible assets acquired tocate the purchase price at the respective adguisiaite.

Plant Closures
» Spondon, Derby, United Kingdom

In August 2010, the Company announced it would chaate its global acetate manufacturing capabgithy closing its acetate flake and tow
manufacturing operations in Spondon, Derby, Unkeédjdom. The Company expects to serve its acetattomers under this proposal by
optimizing its global production network, which indes facilities in Lanaken, Belgium; Narrows, Vimg; and Ocotlan, Mexico, as well as the
Company's acetate affiliate facilities in ChinaeT®ompany expects the closure of the acetate akle¢ow manufacturing operations in
Spondon, Derby, United Kingdom to occur during ¢eeond half of 2012. The Spondon, Derby, Unitecgilom operations are included in-
Consumer Specialties segment.

 Pardies, France

In July 2009, the Company completed the consuhagtimcess with the workers council on its "Pro@cClosure” and social plan related to the
Company’s Pardies, France facility pursuant to Wihiee Company ceased all manufacturing operatindsaasociated activities in December
2009. The Pardies, France operations are includ#tei Acetyl Intermediates segment.

4. Marketable Securities, at Fair Value

The Company’s captive insurance companies and radified trusts hold available-for-sale securities ¢apitalization and funding
requirements, respectively.




The amortized cost, gross unrealized gain, groezalined loss and fair values for available-foressgcurities by major security type are as
follows:

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value

(In $ millions)

Mutual funds 60 — — 60
As of June 30, 2012 6C — — 6C
Mutual funds 64 — — 64
As of December 31, 2011 64 — — 64

See Note 16, Fair Value Measurements, for additiofarmation regarding the fair value of the Compa marketable securities.

5. Inventories

As of As of
June 30, December 31,
2012 2011
(In $ millions)
Finished goods 52t 511
Work-in-process 37 38
Raw materials and supplies 164 163
Total 72€ 712
6. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2011
Goodwill 294 24¢€ 35 18t 76C
Accumulated impairment losses — — — — —
Net book value 294 24¢€ 35 18t 76C
Acquisitions (Note 3) — — 8 — 8
Exchange rate changes 3 3 (D) 5) (12
As of June 30, 2012
Goodwill 291 243 42 18C 75€
Accumulated impairment losses — — — — —
Net book value 291 243 42 18C 75€

The Company assesses the recoverability of thgingrrvalue of its reporting unit goodwill annualiyring the third quarter of its fiscal year
using June 30 balances or whenever events or chamgecumstances indicate that the carrying amofithe asset may not be fully
recoverable.
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Intangible Assets, Ne

Finite-lived intangibles are as follows:

Customer- Covenants
Related Not to
Intangible Developed Compete
Licenses Assets Technology and Other Total
(In $ millions)
Gross Asset Value
As of December 31, 2011 32 b1z 27 22 594
Acquisitions (Note 3) — 4 3 6 13 @
Exchange rate changes — (20 — — (20)
As of June 30, 2012 32 507 3C 28 597
Accumulated Amortization
As of December 31, 2011 (13 (433 (14) (18) (47¢)
Amortization 2 (20 2 2 (26)
Exchange rate changes — 10 — — 1C
As of June 30, 2012 (15 (443) (16) (20 (494)
Net book value 17 64 14 8 10t
@ Weighted average amortization period of intangédsisets acquired wasyéars
Indefinite-lived intangibles are as follows:
Trademarks

As of December 31, 2011

Acquisitions (Note 3)

Exchange rate changes
As of June 30, 2012

and Trade Names

(In $ millions)
81
2

G

81

The Company'’s trademarks and trade names havelefirite life. Accordingly, no amortization experiseecorded on these intangible assets.

For the six months ended June 30, 2012 , the Coyngidmot renew or extend any intangible assets.

Estimated amortization expense for the succeedweditcal years is as follows:

2013
2014
2015
2016
2017

11

(In $ millions)
32
21
10
7
6




7. Current Other Liabilities

As of As of
June 30, December 31,

2012 2011

(In $ millions)
Salaries and benefits 70 101
Environmental (Note 11) 2C 25
Restructuring (Note 13) 37 44
Insurance 16 19
Asset retirement obligations 32 22
Derivatives (Note 15) 17 26
Current portion of benefit obligations 47 47
Interest 25 25
Sales and use tax/foreign withholding tax payable 15 16
Uncertain tax positions 66 70
Other 121 144
Total 46¢€ 53¢
8. Noncurrent Other Liabilities

As of As of
June 30, December 31,

2012 2011

(In $ millions)

Environmental (Note 11) 73 71
Insurance 65 64
Deferred revenue 37 40
Deferred proceed$ 86¢ 892
Asset retirement obligations 32 42
Derivatives (Note 15) 11 13
Income taxes payable 2 2
Other 35 29
Total 1,12: 1,15:

@ Primarily relates to proceeds received from thenKiart, Germany Airport as part of a settlementtfte Company to cease operations and
sell its Kelsterbach, Germany Ticona site, inclugtethe Advanced Engineered Materials segment (I86jeSuch proceeds will be
deferred until the transfer of title to the Frankf@Germany Airport.

9. Debt
As of As of
June 30, December 31,
2012 2011

(In $ millions)
Short-Term Borrowings and Current Installments ohg-term Debt - Third Party and Affiliates

Current installments of long-term debt 40 38
Short-term borrowings, including amounts due tdiafés 91 10€
Total 131 144

The Company's weighted average interest rate an-tdron borrowings, including amounts due to adfiis, was 4.9% as of June 30, 2012
compared to 4.3% as of December 31, 2011 .
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As of As of

June 30, December 31,
2012 2011

(In $ millions)

Long-Term Debt

Senior credit facilities - Term C loan due 2016 1,372 1,38¢
Senior unsecured notes due 2018, interest rate6a5%o 60C 60C
Senior unsecured notes due 2021, interest rat8835% 40C 40C
Pollution control and industrial revenue bondsgiast rates ranging from 5.7% to 6.7%, due at uardate:
through 2030 182 182
Obligations under capital leases due at varioussdétrough 2054 24:¢ 24¢
Other bank obligations, interest rates ranging f8&% to 6.7%, due at various dates through 2017 88 95
Subtotal 2,88t 2,911
Current installments of long-term debt (40 (38
Total 2,84t 2,87:

Senior Notes

In September 2010, Celanese US completed the emlatement of $600 million in aggregate princgralount of 6.625% senior unsecured
notes due 2018 (the "6.625% Notes") under an inderdated September 24, 2010 (the "Indenture”) gn@®anese US, Celanese, the
Subsidiary Guarantors and Wells Fargo Bank, Natisaociation, as trustee. In April 2011, Celan®g&eregistered the 6.625% Notes under
the Securities Act of 1933, as amended (the "Sekesi\ct"). Celanese US pays interest on the 6.6R®B¥&s on April 15 and October 15 of
each year which commenced on April 15, 2011. Th&®% Notes are redeemable, in whole or in pagngttime on or after October 15, 2014
at the redemption prices specified in the IndentBrer to October 15, 2014, Celanese US may redsene or all of the 6.625% Notes at a
redemption price of 100% of the principal amoutispccrued and unpaid interest, if any, to themggtion date, plus a "make-whole"
premium as specified in the Indenture. The 6.6258teblare senior unsecured obligations of Celan&sarid rank equally in right of payment
with all other unsubordinated indebtedness of GedarUS. The 6.625% Notes are guaranteed on a sarsiecured basis by Celanese and eact
of the domestic subsidiaries of Celanese US thatagee its obligations under its senior secureditfacilities (the "Subsidiary Guarantors").

The Indenture contains covenants, including, btifinoted to, restrictions on the Compasyability to incur indebtedness; grant liens orets
merge, consolidate, or sell assets; pay dividendsade other restricted payments; engage in traéiosacwith affiliates; or engage in other
businesses.

In May 2011, Celanese US completed an offeringd®@0$million in aggregate principal amount of 5.875%nior unsecured notes due 2021
(the "5.875% Notes") in a public offering registétender the Securities Act. The 5.875% Notes asgaqieed on a senior unsecured basis by
Celanese and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura dingt supplemental indenture, each dated M&0@1 (the "First Supplemental
Indenture”) among Celanese US, Celanese, the Saflys@uarantors and Wells Fargo Bank, National Aggmn, as trustee. Celanese US
interest on the 5.875% Notes on June 15 and Deaebdbef each year which commenced on December@B8,.ZPrior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNxb a redemption price of 100% of the princgrabunt, plus accrued and unpaid
interest, if any, to the redemption date, plus aKeswhole" premium as specified in the First Sup@etal Indenture. The 5.875% Notes are
senior unsecured obligations of Celanese US aridequally in right of payment with all other unsutfimated indebtedness of Celanese US.

The First Supplemental Indenture contains covenamtkiding, but not limited to, restrictions oret@ompany’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oassé#ts; pay dividends or make other restricted pagnengage in transactions with affiliate:
engage in other businesses.

Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihagfitae domestic subsidiaries of Celanese USredtmto an amendment agreement (the
"Amendment Agreement") with the lenders under CetanUS’s existing senior secured credit facilitiesrder to amend and restate the
corresponding Credit Agreement, dated as of Aprd(D7 (as previously amended,
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the "Existing Credit Agreement”, and as amendedrasthted by the Amendment Agreement, the "Ame@tedit Agreement"). Our
Amended Credit Agreement consists of the Term @ faaility, the Term B loan facility, a $600 milliorevolving credit facility terminating in
2015 and a $228 million credit-linked revolving ifdg terminating in 2014 .

In May 2011, Celanese US, through its subsidiagespaid its outstanding Term B loan facility untteg Amendment Agreement set to mature
in 2014 with an aggregate principal amount of $6fion using proceeds from the 5.875% Notes arsham hand.

The margin for borrowings under the revolving ctddcility is currently 2.5% above LIBOR or EURIBQRS applicable, subject to increase or
reduction in certain circumstances based on changee Company’s corporate credit ratings. Bormyg under the credit-linked revolving
facility and the Term C loan facility bear interesta variable interest rate based on LIBOR (fordd#ars) or EURIBOR (for Euros), plus a
margin which varies based on the Company's netageeratio.

The estimated net leverage ratio and margin afellasvs:

Estimated Total Net Estimated
Leverage Ratio as of Margin as of
June 30, 2012 June 30, 2012
Credit-linked revolving facility 1.5C 1.5(%
Term C 1.5C 2.7%%
The margin on each facility may increase or de@®a25% based on the following:
Credit-Linked Revolving Facility Term C Loan Facility
Margin over LIBOR or Margin over LIBOR or
Total Net Leverage Ratio EURIBOR Total Net Leverage Ratio EURIBOR
<=2.25:1.00 1.50% <=1.75:1.00 2.75%
>2.25:1.00 1.75% >1.75:1.00 and < =2.25:1.00 3.00%
> 2.25:1.00 3.25%

Term loan borrowings under the Amended Credit Agreret are subject to amortization at 1% of theahpirincipal amount per annum,
payable quarterly. In addition, the Company payarguly commitment fees on the unused portiongiefrevolving credit facility and credit-
linked revolving facility of 0.25% and 1.50% pemam, respectively.

The Amended Credit Agreement is guaranteed by @estaand certain domestic subsidiaries of Celan&sand is secured by a lien on
substantially all assets of Celanese US and suatagtors, subject to certain agreed exceptionfugiineg for certain real property and certain
shares of foreign subsidiaries), pursuant to tharéntee and Collateral Agreement, dated as of Rpa0p07.

As a condition to borrowing funds or requestingdet of credit be issued under the revolving figithe Company'’s first lien senior secured
leverage ratio (as calculated as of the last dai@most recent fiscal quarter for which finansi@tements have been delivered under the
revolving facility) cannot exceed the thresholdspscified below. Further, the Company’s first lgmior secured leverage ratio must be
maintained at or below that threshold while any ants are outstanding under the revolving creditifgc

The Company'’s first lien senior secured leveragiesand the borrowing capacity under the revohdnegit facility are as follows:

As of June 30, 2012

Estimate, if Fully Borrowing
Maximum Estimate Drawn Capacity

(In $ millions)
First lien senior secured leverage ratios 3.90 to 1.0( 1.08 to 1.0( 1.53 to 1.0( 60C
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The balances available for borrowing are as foltows

As of
June 30, 2012
(In $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 60C
Credit-Linked Revolving Facility

Letters of credit issued 74

Available for borrowing 154

The Amended Credit Agreement contains covenantading, but not limited to, restrictions on the Quemy’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oaseéts; pay dividends or make other restricted paygnmake investments; prepay or modify
certain indebtedness; engage in transactions \ffitiates; enter into sale-leaseback transactianisesige transactions; or engage in other
businesses.

The Amended Credit Agreement also maintains a namibevents of default, including a failure to maky payment of principal or interest
when due, a cross default to other debt of Celar@slanese US, or their subsidiaries, including&lé25% Notes and 5.875% Notes, in an
aggregate amount equal to more than $40 milliontheaccurrence of a change of control. Failureamply with these covenants, or the
occurrence of any other event of default, couldltérs acceleration of the borrowings and otheafinial obligations under the Amended Cr
Agreement.

The Company is in compliance with all of the cowetsaelated to its debt agreements as of June3®, 2
10. Benefit Obligations

The components of net periodic benefit costs arfelbsvs:

Postretirement Postretirement
Pension Benefits Benefits Pension Benefits Benefits
Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011 2012 2011 2012 2011
(In $ millions) (In $ millions)
Service cost 7 7 1 1 14 14 1 1
Interest cost 42 45 3 2 85 91 6 6
Expected return on plan assets (52 (52) — — (103) (101) — —
Recognized actuarial (gain) loss 15 8 (D] — 29 15 D D
Prior service credit 1 — — — 1 — — —
Curtailment (gain) loss — — — — — 1) — —
Total 13 9 3 3 26 18 6 6
Commitments to fund benefit obligations during 2@t& as follows:
As of Expected for
June 30, 2012 2012
(In $ millions)
Cash contributions to defined benefit pension plans 88 16C
Benefit payments from nonqualified trusts relaedonqualified pension plans 7 15
Benefit payments to other postretirement beneéingl 13 25

The Company’s estimates of its US defined benefitspon plan contributions reflect the provisionstef Pension Protection Act of 2006.
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The Company patrticipates in a multiemployer defibhedefit plan in Germany covering certain employ&&g Company’s contributions to the
multiemployer defined benefit plan are based orti§ipd percentages of employee contributions ataled $3 million for thesix months ende
June 30, 2012 .

11. Environmental
General

The Company is subject to environmental laws agdlegions worldwide that impose limitations on tlischarge of pollutants into the air and
water and establish standards for the treatmeargge and disposal of solid and hazardous waskesCbmpany believes that it is in substa
compliance with all applicable environmental lawsl aegulations. The Company is also subject tarretbenvironmental obligations specified
in various contractual agreements arising fromdivestiture of certain businesses by the Compargnerof its predecessor companies.

The components of environmental remediation resesave as follows:

As of As of
June 30, December 31,

2012 2011

(In $ millions)

Demerger obligations (Note 17) 33 34
Divestiture obligations (Note 17) 22 24
Active sites 20 20
US Superfund sites 14 14
Other environmental remediation reserves 4 4
Total 93 9€

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companythabligation to remediate specific area:
its own sites as well as on divested, orphan oSUgerfund sites (as defined below). In additiorpas of the demerger agreement betweel
Company and Hoechst AG ("Hoechst"), a specifiedipoiof the responsibility for environmental liabi#¢s from a number of Hoechst
divestitures was transferred to the Company (N@)e TThe Company provides for such obligations wtenevent of loss is probable and
reasonably estimable. The Company believes that@miental remediation costs will not have a matadverse effect on the financial
position of the Company, but may have a materiaeexk effect on the results of operations or clstsfin any given period.

US Superfund Sites

In the US, the Company may be subject to substantéiens brought by US federal or state regulatmggncies or private individuals pursuant
to statutory authority or common law. In particuldre Company has a potential liability under tt& Ebderal Comprehensive Environmental
Response, Compensation and Liability Act of 1980amended, and related state laws (collectivebrred to as "Superfund") for investigati
and cleanup costs at certain sites. At most oftkées, numerous companies, including the Compamyne of its predecessor companies,
been notified that the Environmental Protection Age state governing bodies or private individualasider such companies to be potentially
responsible parties ("PRP") under Superfund otedliaws. The proceedings relating to these sitefnavarious stages. The cleanup process
has not been completed at most sites and the sthtias insurance coverage for some of these pdoge is uncertain. Consequently, the
Company cannot accurately determine its ultimatieility for investigation or cleanup costs at theies.

As events progress at each site for which it has Ibamed a PRP, the Company accrues, as appropriatbility for site cleanup. Such
liabilities include all costs that are probable @ad be reasonably estimated. In establishing tiedsiéties, the Company considers its
shipment of waste to a site, its percentage of tetate shipped to the site, the types of wastedwied, the conclusions of any studies, the
magnitude of any remedial actions that may be sergsaind the number and viability of other PRPse®fthe Company joins with other PRPs
to sign joint defense agreements that settle, arRétigs, each party’s percentage allocation of @igtee site. Although the ultimate liability
may differ from the estimate, the Company routimelyiews the liabilities and revises the estimateappropriate, based on the most current
information available.
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One such site is the Lower Passaic River Study Area Company and 70 other companies are parti@dtay 2007 Administrative Order on
Consent with the US Environmental Protection AgefiEfPA") to perform a Remedial Investigation/FedgipStudy ("RI/FS™) of the
contaminants in the lower 17-mile stretch knownh&sLower Passaic River Study Area. The RI/FS goamg and may take several more years
to complete. The Company is among a group of sgtpiarties to a June 2012 Administrative Order ongent with the EPA to perform a
removal action within a small section of the rivEhe Company has also been named as a third-pefepdiant along with more than 200 other
entities in an action initially brought by the Ndersey Department of Environmental Protection ("EBD in the Supreme Court of New
Jersey against Occidental Chemical Corporationsawdral other companies. This suit by the NJDERssezovery of past and future cleap-
costs, as well as unspecified economic damage#jymidamages, penalties and a variety of othenoof relief arising from alleged
discharges into the Lower Passaic River.

In 2007, the EPA issued a draft study that evatuateernatives for early remedial action of a portof the Passaic River at an estimated cc
$900 million to $2.3 billion . Several parties coemted on the draft study, and to date, the EPAbataken further action. The contamination
allegedly released by the Company is likely angngicant aspect of the final remedy, which woutthsequently limit the ultimate contributi
from the Company. Because the RI/FS is still ongoand the EPA has not finalized its study or ttape of requested cleanup, and the
Company's assessment that the contamination allegeddased by the Company is likely an insignificaspect of the final remedy, the
Company cannot reliably estimate its portion offihal remedial costs for this matter at this tirfi@wever, the Company currently believes
that its portion of the costs would be less thgmraximately 1% to 2% . The Company is vigorouslfedeling these and all related matters.

12. Stockholders’ Equity
Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgjuarterly cash dividend on each share of
the Company’s Series A Common Stock, par valueGR er share ("Common Stock") unless the CompaByésd of Directors, in its sole
discretion, determines otherwise. The amount abkilto pay cash dividends is restricted by the Camygis Amended Credit Agreement, the
6.625% Notes and the 5.875% Notes.

On April 23, 2012 , the Company announced thaBdard of Directors approved a 25% increase in tbe@any's quarterly Common Stock
cash dividend. The Board of Directors increasedjtheaterly dividend rate from $0.06 to $0.075 gaare of Common Stock on a quarterly
basis and $0.24 to $0.30 per share of Common Stoan annual basis beginning in August 2012 .

Treasury Stock

The Company’s Board of Directors authorized thairepase of Common Stock as follows:

Authorized Amount

(In $ millions)

February 2008 40C
October 2008 10C
April 2011 12¢

As of June 30, 2012 62¢
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The authorization gives management discretion tardgning the timing and conditions under whichrsisamay be repurchased. The share
repurchase activity pursuant to this authorizaisoas follows:

Six Months Ended Total From

June 30 February 2008 Through
2012 2011 June 30, 2012
Shares repurchased 636, 71( 273,75: 12,719,51
Average purchase price per share $ 45.0¢ $ 475¢  $ 38.1:
Amount spent on repurchased shares (in millions) $ 28 $ 13 ¢ 48t

The purchase of treasury stock reduces the nunflstraces outstanding and the repurchased sharebenaged by the Company for
compensation programs utilizing the Company'’s sttt other corporate purposes. The Company acctarrtteasury stock using the cost
method and includes treasury stock as a compofietbakholders’ equity.

Other Comprehensive Income (Loss), Net

Three Months Ended June 30,

2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount

(In $ millions)
Unrealized gain (loss) on marketable securities — — — — — —

Foreign currency translation (50) — (50) 29 — 29
Unrealized gain (loss) on interest rate swaps Q) 1 — 1 @ —
Pension and postretirement benefits 14 5) 9 7 2 5
Total (37) 4) (41) 37 ©) 34
Six Months Ended June 30,
2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
(In $ millions)

Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation (29 — (29 87 — 87
Unrealized gain (loss) on interest rate swaps 1 — 1 15 (6) 9
Pension and postretirement benefits 26 (1) 15 13 (5) 8
Total 3 (12) 8 11t (12) 104

Adjustments to Accumulated other comprehensiverime@oss) are as follows:

Accumulated

Unrealized Unrealized Pension and Other
Gain (Loss) on Foreign Gain (Loss) Postretire- Comprehensive
Marketable Currency on Interest ment Income
Securities Translation Rate Swaps Benefits (Loss), Net
(In $ millions)

As of December 31, 2011 @ (28) (57) (764) (850)
Current period change — (24) 1 26 3
Income tax (provision) benefit — = — (17) (11)

As of June 30, 2012 1) (52) (56) (749) (85¢)
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13. Other (Charges) Gains, Net

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions)
Employee termination benefits ()] 9 (D) (13
Ticona Kelsterbach plant relocation (Note 20) 2 (16) 2 (29)
Plumbing actions (Note 17) — 4 — 4
Commercial disputes — 2 — 22
Other — 1 — 1
Total (3) (19) (3) (15)

2012
No significant Other (charges) gains, net were iirediduring thesix months ended June 30, 2012 .
2011

As a result of the Company's Pardies, France RrofeClosure and the planned closure of the ComigaBgondon, Derby, United Kingds
facility (Note 3), the Company recorded $2 milliand $ 5 million , respectively, of employee terntioa benefits during theix months ende
June 30, 2011 . The Pardies, France facility ituohed in the Acetyl Intermediates segment. Addaibn the Company recorded $4 milliaf
employee termination benefits during the three ierihded June 30, 20fdlated to the relocation of the Company's Ticoperations locate
in Kelsterbach, Germany (Note 20).

During the six months ended June 30, 2011 , the g@om received consideration of $17 millionconnection with the settlement of a cl
against a bankrupt supplier (Note 17). In addititve, Company also recovered an additional $ 4 anifiiom the settlement of an unrela
commercial dispute. These commercial dispute réisolsi are included in the Acetyl Intermediates segin

The changes in the restructuring reserves by bssisegment are as follows:

Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Other Total
(In $ millions)
Employee Termination Benefits
As of December 31, 2011 8 18 — 5 11 42
Additions — 3 — — — 3
Cash payments (@)} (@) — ©)] 2 @)
Other changes — — — D Q) 2
Exchange rate changes — — — — — —
As of June 30, 2012 7 20 — 1 8 36
Plant/Office Closures
As of December 31, 2011 — — — 1 1 2
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — (D) (D)
Exchange rate changes — — — — — —
As of June 30, 2012 = — — 1 — 1
Total 7 20 — 2 8 37
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14. Income Taxes

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Effective income tax rate 20% 27% (6)% 25%

The lower effective rate for the six months endeael30, 2012 is primarily due to foreign tax crexditryforwards partially offset by deferred
tax charges related to changes in assessment iggy@etmanent reinvestment of certain foreign emysi

During the three months ended March 31, 2012, thgany determined that it was beneficial to amesrthin prior year income tax returns
recognize the benefit of available foreign tax dredrryforwards. As a result, the Company recogdia tax benefit of $142 million . The
available foreign tax credits are subject to aytesr carryforward period and begin to expire in20The Company expects to fully utilize the
credits within the prescribed carryforward period.

On February 15, 2012, the Company amended itsiegigtint venture and other related agreements itstkienture partner in Polyplastics Co.,
Ltd ("Polyplastics"). The amended agreements ("Agrents"), among other items, modified certain din rights, resulting in a cash divide
payment to the Company of $72 million during thersionths ended June 30, 2012 . In addition, aswtref the Agreements, Polyplastics is
required to pay certain annual dividends to thewenpartners. Consequently, Polyplastics' uritligied earnings will no longer be invested
indefinitely. Accordingly, the Company recognizedeferred tax liability of $38 million that was rrded to Income tax provision (benefit) in
the unaudited interim consolidated statement ofatmns during the six months ended June 30, 20éated to the taxable outside basis
difference of its investment in Polyplastics.

Liabilities for uncertain tax positions and relaiaterest and penalties are recorded in Unceréairpositions and current Other liabilities in the
unaudited consolidated balance sheets. For thmaiths ended June 30, 201the total unrecognized tax benefits, interest @erthlties relate
to uncertain tax positions decreased by $13 miliarinterest and changes in uncertain tax positionJS and foreign jurisdictions, and
decreased $5 million due to exchange rate changes.

The Company's US tax returns for the years 2002840 are currently under audit by the US InteReNenue Service and certain of the
Company's subsidiaries are under audit in jurigafistoutside of the US. In addition, certain stegutf limitations are scheduled to expire in
near future. It is reasonably possible that a grrtthange in the unrecognized tax benefits mayrositbin the next twelve months related to
the settlement of any of these audits or the laps@plicable statutes of limitations. Such amourage been reflected as the current portion of
uncertain tax positions (Note 7).

15. Derivative Financial Instruments
Interest Rate Risk Managemel

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrast rate swap agreements to convert a
portion of its variable rate borrowings into a fikeate obligation. These interest rate swap agretnage designated as cash flow hedges and
fix the LIBOR portion of the Company’s US-dollarraeninated variable rate borrowings (Note 9). lfirsterest rate swap agreement is
terminated prior to its maturity, the amount presly recorded in Accumulated other comprehensigerite (loss), net is recognized into
earnings over the period that the hedged transautipacts earnings. If the hedging relationshigissontinued because it is probable that the
forecasted transaction will not occur accordinth®original strategy, any related amounts preWorecorded in Accumulated other
comprehensive income (loss), net are recognizedeiatnings immediately.

US-dollar interest rate swap derivative arrangesant as follows:

As of June 30, 2012

Notional Value Effective Date Expiration Date Fixed Rate®

(In $ millions)
1,10 January 2, 2012 January 2, 2014 1.71%
50C January 2, 2014 January 2, 2016 1.02%

@ Fixes the LIBOR portion of the Company's d8Har denominated variable rate borrowings (N9t
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As of December 31, 2011

Notional Value Effective Date Expiration Date Fixed Rate®

(In $ millions)

80C April 2, 2007 January 2, 2012 4.92%
40C January 2, 2008 January 2, 2012 4.32%
20C April 2, 2009 January 2, 2012 1.92%
1,10C January 2, 2012 January 2, 2014 1.71%

@ Fixes the LIBOR portion of the Company's d8Har denominated variable rate borrowings (N9t
Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie®denated in currencies other than their respedtimetional currencies, which creates foreign
exchange risk. The Company also enters into foreigrency forwards and swaps to minimize its expgso foreign currency fluctuations.
Through these instruments, the Company mitigasef®itign currency exposure on transactions wittd gharty entities as well as intercomp:
transactions. The foreign currency forwards andpsveae not designated as hedges under FASB ASCE BapiDerivatives and Hedging
("FASB ASC Topic 815"). Gains and losses on foraigrrency forwards and swaps entered into to offseign exchange impacts on
intercompany balances are classified as Other isd@xpense), net, in the unaudited interim conateid statements of operations. Gains and
losses on foreign currency forwards and swaps ethtieto to offset foreign exchange impacts on tileoassets and liabilities are classified as
Foreign exchange gain (loss), net, in the unaudiitedim consolidated statements of operations.

Gross notional values of the foreign currency foxlgeand swaps are as follows:

As of As of
June 30, December 31,
2012 2011
(In $ millions)
Total 89¢ 89¢

Commodity Risk Management

The Company has exposure to the prices of comnesditiits procurement of certain raw materials. Coenpany manages its exposure to
commodity risk primarily through the use of longresupply agreements, multi-year purchasing anessagreements and forward purchase
contracts. The Company regularly assesses itsigganft using forward purchase contracts and ottsermaterial hedging instruments in
accordance with changes in economic conditionsw&at purchases and swap contracts for raw materialprincipally settled through
physical delivery of the commaodity. For qualifyingntracts, the Company has elected to apply th@algourchases and normal sales
exception of FASB ASC Topic 815 based on the priitght the inception and throughout the term led tontract that the Company would
settle net and the transaction would result inptmgsical delivery of the commodity. As such, reatizyains and losses on these contracts are
included in the cost of the commodity upon thelsetént of the contract.

In addition, the Company occasionally enters iimaricial derivatives to hedge a component of ameerial or energy source. Typically,
these types of transactions do not qualify for leegigcounting. These instruments are marked to matleach reporting period and gains
(losses) are included in Cost of sales in the uibedidhterim consolidated statements of operatidhe Company recognized no gain or loss
from these types of contracts during six monthsedniline 30, 2012 and 2011 . As of June 30, 20¥2Company did not have any open
financial derivative contracts for commodities.
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Information regarding changes in the fair valu¢hef Company’s derivative arrangements is as follows

Derivatives Designated as Cash Flow Hedges
Interest rate swaps

Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps

Total

Three Months Ended Three Months Ended
June 30, 2012 June 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

(In $ millions)

O 4@ (16) © (14) @
— — @ — @)@
— 17 © — 3 ®
®) (21) (16) (20)

@ Amount excludes $1 millionf tax benefit recognized in Other comprehensiveme (loss

@ Amount represents reclassification from Accumulaititer comprehensive income (loss), net and isidea in Interest expense in the
unaudited interim consolidated statements of opmeTsit

®  Amount excludes $1 millioof tax expense recognized in Other comprehensi@nie (loss

® Included in Interest expense in the unaudited imte&onsolidated statements of operati

® Included in Foreign exchange gain (loss), net fugrating activity or Other income (expense), netfan-operating activity in the
unaudited interim consolidated statements of ofueTst

Derivatives Designated as Cash Flow Hedges
Interest rate swaps

Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps

Total

Six Months Ended Six Months Ended
June 30, 2012 June 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

(In $ millions)

®) @ ® @ @ (30 ®
— —® — @@
— (22) @ — (15) @
(6) (29 (17) (49)

@ Amount represents reclassification from Accumulattiter comprehensive income (loss), net and isided in Interest expense in the
unaudited interim consolidated statements of ofmeTst

@ Amount excludes $1 million of losses associatedh tie Company's equity method investments' devigactivity and $6 million of tax
expense recognized in Other comprehensive incoomss)(l

® Included in Interest expense in the unaudited imeonsolidated statements of operati

@ Included in Foreign exchange gain (loss), net fugrating activity or Other income (expense), netfan-operating activity in the
unaudited interim consolidated statements of ofueTst

See Note 16, Fair Value Measurements, for additiofi@mation regarding the fair value of the Comps derivative arrangements.
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16. Fair Value Measurements

The Company follows the provisions of FASB ASC TR0 for financial assets and liabilities. FASB@3$opic 820 establishes a three-
tiered fair value hierarchy that prioritizes theus used to measure fair value. The hierarchysgive highest priority to unadjusted quoted
prices in active markets for identical assetsatilities (Level 1 measurement) and the lowestrfiyido unobservable inputs (Level 3
measurement). This hierarchy requires entitiesagimize the use of observable inputs and minintizeuse of unobservable inputs. If a
financial instrument uses inputs that fall in diéfet levels of the hierarchy, the instrument wéldategorized based upon the lowest level of
input that is significant to the fair value caldiga.

The three levels of inputs are defined as follows:

Level 1 - unadjusted quoted prices for identicak#s or liabilities in active markets accessiblei®yCompany
Level 2 - inputs that are observable in the matketpother than those inputs classified as Level 1

Level 3 - inputs that are unobservable in the mptkee and significant to the valuation

The Company’s financial assets and liabilitiesragasured at fair value on a recurring basis arlddecsecurities available for sale and
derivative financial instruments. Securities avaiafor sale include equity securities. Derivativencial instruments include interest rate
swaps and foreign currency forwards and swaps.

Marketable Securities Where possible, the Company utilizes quoted piiicegtive markets to measure debt and equity gexgjrsuch items

are classified as Level 1 in the hierarchy andudelequity securities and US government bonds. Vghered market prices for identical assets
are unavailable, varying valuation techniques aeuCommon inputs in valuing these assets incluteng others, benchmark yields, issuer
spreads and recently reported trades. Such aseatkasified as Level 2 in the hierarchy and tgihjcinclude corporate bonds and other US
government securities. Mutual funds are valueth@tiet asset value per share or unit multiplietheynumber of shares or units held as of the
measurement date.

Derivatives. Derivative financial instruments are valued in tharket using discounted cash flow techniques. & beshniques incorporate
Level 1 and Level 2 inputs such as interest ratesfareign currency exchange rates. These markatsrare utilized in the discounted cash
flow calculation considering the instrument’s temotional amount, discount rate and credit risgn8icant inputs to the derivative valuation
for interest rate swaps and foreign currency fodsand swaps are observable in the active markdtare classified as Level 2 in the
hierarchy.
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Assets and liabilities measured at fair value oecarrring basis are as follows:

Mutual funds
Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps
Total assets as of June 30, 2012

Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps

Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps

Total liabilities as of June 30, 2012

Mutual funds
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps
Total assets as of December 31, 2011

Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps

Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps

Total liabilities as of December 31, 2011

Fair Value Measurement Using

Quoted Prices in

Active Markets  Significant Other
for Observable
Identical Assets Inputs
Balance Sheet Location (Level 1) (Level 2) Total
(In $ millions)

Marketable securities, at fair
value 60 — 60
Noncurrent other assets — — —
Current other assets — 2 2
60 2 62
Current other liabilities — (14) (14)
Noncurrent other liabilities — (11) (12)
Current other liabilities — — —
Current other liabilities — 3 3
— (28 (28)

Marketable securities, at fair
value 64 — 64
Current cdbsets — 9 9
64 9 73
Current other liabilities — (22) (21)
Noncurrent other liabilities — (23 (13
Current other liabilities — 2 2
Current dthbilities — (©)] (©)]
— (39 (39
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Carrying values and fair values of financial ingtients that are not carried at fair value are devist

Fair Value Measurement Using

Significant Other
Observable Inputs Unobservable Inputs
Carrying Amount (Level 2) (Level 3) Total
(In $ millions)
As of June 30, 2012
Cost investments 15¢ — — —
Insurance contracts in nonqualified trusts 67 67 — 67
Long-term debt, including current installments arfig-
term debt 2,88¢ 2,72¢ 242 2,96¢
As of December 31, 2011
Cost investments 147 — — —
Insurance contracts in nonqualified trusts 69 69 — 69
Long-term debt, including current installments arfig-
term debt 2,911 2,71¢ 24¢ 2,967

In general, the cost investments included in théetabove are not publicly traded and their faluga are not readily determinable; however,
the Company believes the carrying values approxroatire less than the fair values. Insurance &ctstin nonqualified trusts consist of long-
term fixed income securities, which are valued gisimdependent vendor pricing models with observaipets in the active market and
therefore represent a Level 2 measurement. Thedhie of long-term debt is based on valuationmftbird-party banks and market quotations
and is classified as Level 2 in the hierarchy. Tdievalue of obligations under capital leasesdsdu on lease payments and discount rates,
which are not observable in the market and theeefepresents a Level 3 measurement.

As of June 30, 2012 and December 31, 2011 , thedties of cash and cash equivalents, receivalobete payables, short-term borrowings
and the current installments of long-term debt agipnate carrying values due to the short-term matiithese instruments. These items have
been excluded from the table with the exceptiothefcurrent installments of long-term debt. Additily, certain noncurrent receivables,
principally insurance recoverables, are carriedeatrealizable value.

17. Commitments and Contingencies

The Company is involved in legal and regulatorycgeexdings, lawsuits and claims incidental to thenmebrconduct of business, relating to such
matters as product liability, land disputes, cartsaantitrust, intellectual property, workers' gemsation, chemical exposure, asbestos
exposure, prior acquisitions and divestitures, pesstte disposal practices and release of cheniitalshe environment. The Company is
actively defending those matters where the Comjmngmed as a defendant. Due to the inherent silifpof assessments and
unpredictability of outcomes of legal proceedirthe, Company's litigation accruals and estimatgsoséible loss or range of possible loss
("Possible Loss") may not represent the ultimass ko the Company from legal proceedings. For ressy possible loss contingencies that
may be material and when determinable, the Compatimates its Possible Loss, considering that thra2iny could incur no loss in certain
matters. Thus, the Company's exposure and ultifoases may be higher or lower, and possibly mdlgsa, than the Company's litigation
accruals and estimates of Possible Loss. For soaters, the Company is unable, at this time, tonede its Possible Loss that is reasonably
possible of occurring. Generally, the less progthashas been made in the proceedings or the &rolae range of potential results, the more
difficult for the Company to estimate the Possibbss that it is reasonably possible the Companydciogur. The Company may disclose
certain information related to a plaintiff's claagainst the Company alleged in the plaintiff's giegs or otherwise publicly available. While
information of this type may provide insight inteetpotential magnitude of a matter, it does noessarily represent the Company's estimate of
reasonably possible or probable loss. Some of tregany's exposure in legal matters may be offsetgpjicable insurance coverage. The
Company does not consider the possible availalfilpsurance coverage in determining the amouindgp accruals or any estimates of
Possible Loss.

Plumbing Actions

CNA Holdings LLC ("CNA Holdings"), a US subsidiaof the Company, which included the US business comducted by the Ticona
business that is included in the Advanced Engintebtaterials segment, along with Shell Oil Compaltghgll"), E.l. DuPont de Nemours and
Company ("DuPont") and others, has been a defendanseries of lawsuits, including a number
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of class actions, alleging that plastic resins nfactured by these companies that were utilizedthgrs in the production of plumbing systems
for residential property were defective for thig wnd/or contributed to the failure of such plungbiBased on, among other things, the findings
of outside experts and the successful use of Tls@wetal copolymer in similar applications, CNAltHngs does not believe Ticona's acetal
copolymer was defective for this use or contributethe failure of the plumbing. In addition, in nyacases CNA Holdings' potential future
exposure may be limited by, among other thingsutta of limitations and repose.

In November 1995, CNA Holdings, DuPont and Sheleezd into national class action settlements inGbe, et al. v. Hoechst Celanese
Corporation, et al., No. 94-0047 (Chancery Ct.,ddiCounty, Tennessee) matter. The time to filexdadgainst the class has expired and the
entity established by the court to administer tlaénts was dissolved in September 2010. In addiietveen 1995 and 2001, CNA Holdings
was hamed as a defendant in various putative algtgms. The majority of these actions have nowltbemissed. As a result the Company
recorded $59 million in reserve reductions and vedes from associated insurance indemnificatiamind 2010. The reserve was further
reduced by $4 million during the year ended Decerte 2011 following the dismissal of the remainli§ case (St. Croix, Ltd., et al. v. Shell
Oil Company d/b/a Shell Chemical Company, CaseX®-97-CR-467, Virgin Islands Superior Court) whislas appealed during the three
months ended September 30, 2011.

As of June 30, 2012 , the class actions in Caneglaubject to a pending class settlement that wiaddlt in a dismissal of those cases. The
Company does not believe the Possible Loss asedaidth the remaining matters is material. The Canyprecorded recoveries and reduct|
in legal reserves related to plumbing actions (NiXeto Other (charges) gains, net in the unaudittesgim consolidated statements of
operations as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions)
Recoveries — 2 — 2
Legal reserve reductions — 2 — 2
Total — 4 — 4

Polyester Staple Antitrust Litigatio

CNA Holdings, the successor in interest to Hoe€eanese Corporation ("HCC"), Celanese Americap@ation and Celanese GmbH
(collectively, the "Celanese Entities") and Hoeclts former parent of HCC, were named as defesdartvo actions (involving multiple
individual participants) filed in September 2006W$ purchasers of polyester staple fibers manufedtand sold by HCC. The actions alleged
that the defendants participated in a conspiradixtprices, rig bids and allocate customers ofypeter staple sold in the US. These actions
were consolidated in a proceeding by a Multi-Dédttiitigation Panel in the US District Court foretWestern District of North Carolina styled
In re Polyester Staple AntitruLitigation, MDL 1516. On June 12, 2008 the court dismisseddhactions with prejudice against all Celanese
Entities in consideration of a payment by the Conypd his proceeding related to sales by the podyestaple fibers business which Hoechst
sold to KoSa B.V., flk/a Arteva B.V., a subsidiafyKoch Industries, Inc. ("KoSa") in 1998. In Novber 2003, KoSa sought recovery from
Company (Koch Industries, Inc. et al. v. Hoechstigtkigesellschaft et al., No. 03-cv-8679 SoutherstriRit NY) alleging a variety of claims,
including indemnification and breach of represeatet, arising out of the 1998 sale. During the fouuarter of 2010, the parties settled the
case pursuant to a confidential agreement andatbe was dismissed with prejudice.

Prior to December 31, 2008, the Company had eniatedolling arrangements with four other alled¢8 purchasers of polyester staple fibers
manufactured and sold by the Celanese Entitiess& parchasers were not included in the settlentehbae such company filed suit against
the Company in December 20081{lliken & Company v. CNA Holdings, Inc., Celands®ericas Corporation and Hoechst ASo. 8-SV-
00578 W.D.N.C.)). On September 15, 2011, the camedismissed with prejudice based on a stipulaiahproposed order of voluntary
dismissal.

Commercial Actions

In April 2007, Southern Chemical Corporation ("Swrm") filed a petition in the 190th Judicial DistrCourt of Harris County, Texas styled
Southern Chemical Corporation v. Celanese L{@ause No. 2007-25490), seeking declaratory jietgmrelating to the terms of a multi-year
methanol supply contract. The trial court grantesl Company's motion for summary judgment in Mar@b&dismissing Southern's claims. In
September 2009, the intermediate Texas appellate versed the
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trial court decision and remanded the case torthkecburt. The Texas Supreme Court subsequentiireel both parties' requests that it hear
the case. On August 15, 2010, Southern filed arsbamended petition adding a claim for breach otre@t and seeking equitable damages in
an unspecified amount from the Company. Southernaled its complaint again in June, August and Nde¥r2011 and May 2012, adding
new claims for fraud and tortious interference vetthird-party contract. More specifically, South@ow claims the Company "materially
misrepresented its intended use of the methartm wupplied by Southern" and "violated the matéeiahs of the contract and failed to correct
these breaches after Southern provided notice 8& hdeged breaches include "selling, transfersmgpping or tolling methanol to or with
entities other than the Company and to entitiesparations outside the U.S. or Mexico." In the &1 2 complaint, Southern is seeking
compensatory damages of $1.3 billion , as wellras and post-judgment interest, attorneys' feespamitive damages equaling two times its
actual damages. Southern also is seeking rescigsi@nmination of the contract. Trial commencedlaly 16, 2012 and is ongoing. The
Company is actively defending the matter. The Camgzelieves that Southern's claims lack merit dvad its alleged damages are inaccurate
and, in any event, grossly inflated. Based on tom@any's evaluation of currently available inforimaf including that the plaintiff is seeking
relief other than compensatory damages, the mattsents meaningful legal uncertainties (includmgapplicable damage theory(ies)), and
there are significant facts and legal claims irpdis, the Company cannot estimate the Possiblefbosisis matter, if any, in excess of
immaterial amounts accrued.

In June 2012, Linde Gas Singapore Pte Ltd ("Linds'® a raw materials supplier based in Singapoiteated arbitration proceedings in New
York against the Company's subsidiary, Celanesgapiore Pte. Ltd. ("Singapore Ltd."), alleging tBatgapore Ltd. had breached a certain
requirements contract by temporarily idling thedaipore Ltd.'s acetic acid facility in Jurong IslaBthgapore. The Company believes that
Linde Gas' claims lack merit and that the Compaay domplied with the contract terms, and plandgdoreusly defend the matter. Based on
the Company's evaluation of currently availableinfation, the Company cannot estimate the Poskdss, if any, for this matter as discovery
has not yet commenced and Linde Gas' arbitratiomade does not specify an amount of damages ieldrsg

Award Proceedings in relation to Domination Agreemteand SqueezOut

The Company's subsidiary, BCP Holdings GmbH ("BGHdithgs"), a German limited liability company, islafendant in two special award
proceedings initiated by minority stockholders @l&hese GmbH seeking the court's review of the atsdi) of the fair cash compensation
and of the guaranteed dividend offered in the paseh offer under the 2004 Domination Agreement ([B@mination Agreement") and (i) the
fair cash compensation paid for the 2006 squeerzé-8gueeze-Out") of all remaining stockholdersCelanese GmbH.

Pursuant to a settlement agreement between BCRngeldnd certain former Celanese GmbH stockholdfettse court sets a higher value for
the fair cash compensation or the guaranteed payuneler the Domination Agreement or the SqueezeeOumpensation, former Celanese
GmbH stockholders who ceased to be stockholde@etz#nese GmbH due to the Squeeze-Out will be edtitd claim for their shares the
higher of the compensation amounts determined &g dlurt in these different proceedings relatedhéoDomination Agreement and the
Squeeze-Out. If the fair cash compensation deternly the court is higher than the Squeeze-Out eossation of €66.99 , then 1,069,465
shares will be entitled to an adjustment. If thartdetermines the value of the fair cash compé@mnsainder the Domination Agreement to be
lower than the original Squeeze-Out compensatiohdbtermines a higher value for the Squeeze-Qupeasation, 924,078 shares would be
entitled to an adjustment. Payments already reddiyethese stockholders as compensation for thaires will be offset so that persons who
ceased to be stockholders of Celanese GmbH die tBqueeze-Out are not entitled to more than diieehiof the amount set in the two court
proceedings.

In September 2011, an expert appointed by the ¢manting the Domination Agreement stockholdershtdao assist it in determining the va

of Celanese GmbH rendered an opinion. The expénedghat the fair cash compensation for thesekbtiders ( 145,387 shares) should be
increased from €41.92 to €51.86 . This non-bindipgnion recommends a total increase in share wal&2 million for those claims under the
Domination Agreement. The opinion has no effectrenSqueeze-Out proceeding because the shara@cm@mended is lower than the price
those stockholders already received in the Squ@ezeHowever, the opinion also advocates that tleeanteed dividend should be increased
from €2.89 to €3.79 , aggregating an increasetal tuaranteed dividends of €1 million to the Sqee®ut claimants. The Company evaluated
the non-binding opinion of the expert and submitiedritten response during the three months endeéidber 31, 2011. The court then asked
the expert to update his opinion. No hearing datelieen set. No expert has yet been appointee iBdbeeze-Out proceedings.

For those claims brought under the Domination Agrest, based on the Company's evaluation of cugrentlilable information, including the
non-binding expert opinion, the fact that the cdwas asked the expert to update his opinion, amfbttt that the court may adopt this new
opinion or apply its own (there are legal questiabsut the applicable valuation
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method), which could increase or decrease the Coygpotential exposure, the Company does not\eetigat the Possible Loss is material.

For those remaining claims brought by the Squeeaxzteefaimants, based on the Company's evaluati@uwéntly available information,
including that damages sought are unspecified,ppwted or uncertain, the matter presents meanifggal uncertainties (including novel
issues of law and the applicable valuation methibdre are significant facts in dispute and thetclas not yet appointed an expert, the
Company cannot estimate the Possible Loss, if @nis time.

Guarantees

The Company has agreed to guarantee or indemnify pharties for environmental and other liabilitiggrsuant to a variety of agreements,
including asset and business divestiture agreemleatses, settlement agreements and various agneewi¢h affiliated companies. Although
many of these obligations contain monetary andifoe timitations, others do not provide such linigas.

As indemnification obligations often depend on dliseurrence of unpredictable future events, theréutwsts associated with them cannot be
determined at this time.

The Company has accrued for all probable and reddpestimable losses associated with all knowrtergbr claims that have been brought
to its attention. These known obligations inclulde following:

» Demerger Obligation:

In connection with the Hoechst demerger, the Comaneed to indemnify Hoechst, and its legal susmess for various liabilities under the
demerger agreement, including for environmentailiites associated with contamination arising eitfrom environmental damage in general
("Category A") or under 19 divestiture agreememteeed into by Hoechst prior to the demerger ("Gatg B") (Note 11).

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under Category€B5 million . If and to the extent the
environmental damage should exceed €750 millicaggregate, the Company's obligation to indemHifgchst and its legal successors apjy
but is then limited to 33.33% of the remediatiostoeithout further limitations. Cumulative paymentsder the divestiture agreements as of
June 30, 2012 are $58 million . Most of the divtesti agreements have become time barred and/anatified environmental damage claims
have been partially settled.

The Company has also undertaken in the demergeeiagmt to indemnify Hoechst and its legal succedsor(i) 33.33% of any and all
Category A liabilities that result from Hoechsthgiheld as the responsible party pursuant to pldhicor current or future environmental law
or by third parties pursuant to private or pubdievIrelated to contamination and (ii) liabilitiestiHoechst is required to discharge, including
liabilities, which are associated with businesées tvere included in the demerger but were not dgetedue to legal restrictions on the
transfers of such items. These indemnities do rmtige for any monetary or time limitations. TherQmany has not been requested by Hoe
to make any payments in connection with this indéication. Accordingly, the Company has not madg payments to Hoechst or its legal
successors.

Based on the Company's evaluation of currentlylabls information, including the lack of requedts indemnification, the Company cannot
estimate the Possible Loss for the remaining deemargligations, if any, in excess of amounts aatrue

» Divestiture Obligations

The Company and its predecessor companies agreedetmnify third-party purchasers of former bussesand assets for various pre-closing
conditions, as well as for breaches of represamtatiwarranties and covenants. Such liabilities mlslude environmental liability, product
liability, antitrust and other liabilities. Thesadiemnifications and guarantees represent standatdactual terms associated with typical
divestiture agreements and, other than environrhialdities, the Company does not believe thatlexpose the Company to any significant
risk (Note 11).

The Company has divested numerous businessestrimams and facilities through agreements contaiimidgmnifications or guarantees to the
purchasers. Many of the obligations contain mowetaad/or time limitations, ranging from one yeathoty years . The aggregate amount of
outstanding indemnifications and guarantees pravideunder these agreements is $195 million akioé 30, 2012 . Other agreements do not
provide for any monetary or time limitations.
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Based on the Company's evaluation of currentlylabls information, including the number of requdstsindemnification or other payment
received by the Company, the Company cannot estithatPossible Loss for the remaining divestitoigations, if any, in excess of amounts
accrued.

Purchase Obligation:

In the normal course of business, the Company &iméy various purchase commitments for goods amndces which extend through 2034.
The Company maintains a number of "take-or-pay'treats for purchases of raw materials, utilitied ather services. Certain of the contracts
contain a contract termination buy-out provisioattallows for the Company to exit the contractsdiarounts less than the remaining take-or-
pay obligations. The Company does not expect torinay material losses under take-or-pay contréammangements. Additionally, the
Company has other outstanding commitments repriegemiaintenance and service agreements, energytaitylagreements, consulting
contracts and software agreements. As of June(®@® 2the Company had unconditional purchase didigs of $ 3.7 billion .

The Company holds variable interests in entities stupply certain raw materials and services taQmpany. The variable interests primarily
relate to cosplus contractual arrangements with the suppliedsranovery of capital expenditures for certain pkssets plus a rate of returr
such assets. The Company recorded obligations wagéal leases for recovery of the capital expemds. The entities are not consolidated
because the Company is not the primary benefictlie entities as it does not have the powerrectlthe activities of the entities that most
significantly impact the entities' economic perfamee. The Company's maximum exposure to loss esu#t of its involvement with these
variable interest entities ("VIEs") as of June 3012 relates primarily to early contract terminatfees.

The Company's carrying value of assets and lissliassociated with its obligations to VIEs, ashaslthe maximum exposure to loss relating
to these VIEs are as follows:

As of As of
June 30, December 31,
2012 2011
(In $ millions)

Property, plant and equipment, net 113 119
Trade payables 37 40
Current installments of long-term debt 6 6
Long-term debt 136 137
Total 179 183
Maximum exposure to loss 232 228

The difference between the total VIE obligationd #&me maximum exposure to loss, primarily represtaite-or-pay obligations for services
included within the unconditional obligations dissad above.

During March 2010, the Company successfully congpletn amended raw material purchase agreemenawitpplier who had filed for
bankruptcy. During March 2011, the Company receiv@ukideration of $16 million in connection witlethettlement of a claim against this
bankrupt supplier. The consideration was recordedther charges (gains), net in the unauditedimteonsolidated statements of operation
the Acetyl Intermediates segment. During April 20the Company received additional consideratioilomillion related to the same
settlement.
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18. Segment Information

Advanced

EMngigﬁ:::d gggcsiing Isn;;jeucsiglit?és Intefrﬁzglilates Agit\?i?i;s Eliminations Consolidated
(In $ millions)
Three Months Ended June 30, 2012
Net sales 32¢ 327 @ 327 821 @ — (129 1,67¢
Other (charges) gains, net 2 4 — 1 (6) — (©)]
Operating profit (loss) 21 75 34 77 (43 — 164
Equity in net earnings (loss) of affiliates 55 1 — 2 4 — 62
Depreciation and amortization 28 11 13 19 4 — 75
Capital expenditures 10 18 8 44 3 — 83 @
Three Months Ended June 30, 2011
Net sales 34¢€ 291 @ 32¢ 914 @ — (127) 1,75:
Other (charges) gains, net (16) 3 — 2 (D) — (18)
Operating profit (loss) 27 48 28 152 (46) — 20¢
Equity in net earnings (loss) of affiliates 39 — — 1 6 — 46
Depreciation and amortization 20 13 12 25 2 — 72
Capital expenditures 20 22 12 25 2 — 81 @

@ Net sales for Acetyl Intermediates and Consumeci@fiies include inte-segment sales of $121 million and $2 million pesively, for
the three months ended June 30, 2012 and $12&mdhd $1 million , respectively, for the three rienended June 30, 2011 .

@  Excludes expenditures related to the relocatiath@fCompany’s Ticona plant in Kelsterbach (Note 2@ includes an increase in accrued
capital expenditures of $6 million and an increaks®7 million for the three months ended June 30, 2and 2011 , respectively.
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Advanced
Engineered Consumer Industrial Acetyl Other

Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Six Months Ended June 30, 2012
Net sales 64C 5901 @ 63€ 1,67: @ — (232) 3,30¢
Other (charges) gains, net 2 3 — 1 5) — 3
Operating profit (loss) 42 114 53 137 (84) — 262
Equity in net earnings (loss) of affiliates 98 2 — 3 1C — 112
Depreciation and amortization 55 20 28 39 7 — 14¢
Capital expenditures 17 34 16 75 11 — 15z @
As of June 30, 2012
Goodwill and intangibles, net 37k 272 70 228 — — 94(
Total assets 2,67¢ 1,27¢ 98¢ 2,12¢ 1,71: — 8,77¢
Six Months Ended June 30, 2011
Net sales 674 557 ® 61¢ 1,727 @ 1 (23€) 3,34:
Other (charges) gains, net (29) 4 — 20 2 — (15)
Operating profit (loss) 65 10z 53 264 (87) — 397
Equity in net earnings (loss) of affiliates 73 1 — 3 12 — 89
Depreciation and amortization 41 25 22 50 6 — 144
Capital expenditures 37 35 24 40 4 — 14C @
As of December 31, 2011

Goodwill and intangibles, net 391 277 54 23t — — 957
Total assets 2,781 1,15¢ 901 2,03t 1,641 — 8,51¢

@ Net sales for Acetyl Intermediates and Consumecigfties include inte-segment sales of $229 million and $3 million pesgively, for
the six months ended June 30, 2012 and $234 m#ieh$2 million , respectively, for the six mongraled June 30, 2011 .

@  Excludes expenditures related to the relocatiath@fCompany’s Ticona plant in Kelsterbach (Note &8 includes a decrease in accrued
capital expenditures of $30 million and $11 milliflam the six months ended June 30, 2012 and 2éddpectively.
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19. Earnings (Loss) Per Share

Amounts Attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations

Net earnings (loss)
Cumulative preferred stock dividends

Net earnings (loss) available to common stockhglder

Weighted-average shares - basic

Dilutive stock options

Dilutive restricted stock units

Assumed conversion of preferred stock
Weighted-average shares - diluted

Per Share
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations

Net earnings (loss)

Amounts Attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations

Net earnings (loss)
Cumulative preferred stock dividends

Net earnings (loss) available to common stockhslder

Weighted-average shares - basic

Dilutive stock options

Dilutive restricted stock units

Assumed conversion of preferred stock
Weighted-average shares - diluted

Per Share
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations

Net earnings (loss)

Three Months Ended June 30,

2012 2011
Basic Diluted Basic Diluted
(In $ millions, except share and per share data)

21C 21C 20% 20%
— — (2 (2

21C 21C 20z 20z

21C 21C 20z 20z
158,128,90 158,128,90 156,280,72 156,280,72
1,014,35! 2,036,941

597,18t 891,73¢

159,740,45 159,209,40

1.3¢ 1.31 1.31 1.2¢

- o (0.09) (0.09)

1.3¢ 1.31 1.3C 1.2¢

Six Months Ended June 30,
2012 2011
Basic Diluted Basic Diluted
(In $ millions, except share and per share data)

39z 39z 34z 34z

— — 2 2

39z 39z 34t 34t

39z 39z 34t 34t
157,335,66 157,335,66 156,124,35 156,124,35
1,434,68 2,014,76'

640,25! 799,78

159,410,60 158,938,91

2.5C 2.47 2.2C 2.1¢€

— — 0.01 0.01

2.5C 2.47 2.21 2.17
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Securities not included in the computation of ditlhet earnings per share as their effect wouleé baen antidilutive are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Stock options 15,01¢ — 7,50¢ 90,31
Restricted stock units 7,94¢€ — 7,94¢ —
Total 22,96 = 15,45¢ 90,31

20. Plant Relocation

In November 2006, the Company finalized a settleragneement with the Frankfurt, Germany Airportréjport”) that required the Company
to cease operations at its Kelsterbach, Germargnaisite and sell the site, including land anddingls, to Fraport, resolving several years of
legal disputes related to the planned Fraport esipanUnder the original agreement, Fraport agtegzhy the Company a total of €670
million . The agreement requires the Company topeta certain activities no later than December2B1,3 at which time title to the land and
buildings will transfer to Fraport. The agreemeidtt bt require the proceeds from the settlemenidsal to build or relocate the existing Tict
operations; however, based on a nhumber of fadteesCompany built a new expanded production fgdititthe Frankfurt Hoechst Industrial
Park in the Rhine Main area in Germany.

The Company received its final payment from Frap6€110 million during the three months ended J8@e2011 and ceased POM operations
at the Kelsterbach, Germany Ticona facility primduly 31, 2011. In September 2011 , the Compangwamced the opening of its new POM
production facility in Frankfurt Hoechst IndustrR@ark, Germany.

A summary of the financial statement impact asdediavith the Ticona Kelsterbach plant relocatioassollows:

Six Months Ended

Total From
June 30, Inception Through
2012 2011 June 30, 2012
(In $ millions)
Deferred proceed? — 15€ 907
Costs expensed 2 29 10¢
Costs capitalize® 24 112 1,11¢
Lease buyout — — 22
Employee termination benefits — 4 8

@ Included in noncurrent Other liabilities in the solidated balance sheets. Amounts reflect the UlGrdequivalent at the time of receipt.
Upon transfer of title to Fraport, the deferredgereds will be recognized in the consolidated statesof operations. Such proceeds will
be reduced by assets of €66 million included irpBrty, plant and equipment, net and €43 millioruded in noncurrent Other assets in
the consolidated balance sheets, to be transfeyrédhport or otherwise disposed.

@ Includes a decrease in accrued capital expenditfi®sl million and $2 million for the six montheded June 30, 2012 and 2011,
respectively.
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21. Consolidating Guarantor Financial Information

The 6.625% Notes and the 5.875% Notes (collectjibly "Notes") were issued by Celanese US (th@&is¥ and are guaranteed by Celanese
Corporation (the "Parent Guarantor") and the SudsidGuarantors (Note 9). The Issuer and Subsidirgrantors are 100% owned
subsidiaries of the Parent Guarantor. The Pareatdbtor and Subsidiary Guarantors have guaranteeNdtes fully and unconditionally and
jointly and severally

For cash management purposes, the Company tracsférdetween Parent Guarantor, Issuer, Subsi@iaayantors and non-guarantors
through intercompany financing arrangements, couations or declaration of dividends between theeetve parent and its subsidiaries. The
transfer of cash under these activities facilitétesability of the recipient to make specifieddaparty payments. As a result, the Company
presents such intercompany financing activitiegtriloutions and dividends within the category whigye ultimate use of cash to third partie
presented in the accompanying unaudited interinsaliated statements of cash flows.

The Company has not presented separate finan&iahiation and other disclosures for each of itssilibry Guarantors because it believes
such financial information and other disclosuresildonot provide investors with any additional infation that would be material in
evaluating the sufficiency of the guarantees.

The unaudited interim consolidating financial stag¢ats for the Parent Guarantor, the Issuer, thei8iapy Guarantors and the non-guarantors
are as follows:
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended June 30, 2012

Net sales
Cost of sales

Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net

Gain (loss) on disposition of businesses and
assets, net

Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net

Earnings (loss) from continuing operations
before tax

Income tax (provision) benefit

Earnings (loss) from continuing operations

Earnings (loss) from operation of discontinued
operations

Gain (loss) on disposition of discontinued
operations

Income tax (provision) benefit from discontinued

operations

Earnings (loss) from discontinued operation:

Net earnings (loss)

Net (earnings) loss attributable to noncontrollii
interests

Net earnings (loss) attributable to Celanese

Corporation

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

— — 734 1,23¢ (29€) 1,67¢
— — (520) (1,119 28¢ (1,342
— — 214 12¢€ 9 331
— (48) (76) — (124
— — Q) (©) — 13
— (19 (8) — (26)
— — 6 (©) (6) ©)
— — (D — @
— — 15C 29 (15 164
20¢ 23¢ 50 49 (48%) 62
— (48) (10) (19) 32 (45)
— 15 16 1 (32) —
— — — 84 — 84
— — — 1) — ©)
20¢ 20€ 20€ 145 (500 264
1 3 (40 (22 4 (59
21C 20¢ 16€ 121 (49€) 21C
21C 20¢ 16¢€ 121 (496) 21C
21C 20¢ 16¢€ 121 (496) 21C
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

Net sales — — 66C 1,38( (287) 1,75:
Cost of sales — — (472) (1,159 28¢ (1,349
Gross profit — — 18¢€ 22¢€ 4 41C
Selling, general and administrative expenses — — (42) (99) — (240
Amortization of intangible assets — — 5) (12 — (17)
Research and development expenses — — (17 (8 — (25)
Other (charges) gains, net — — 6 (24) — (18)
Foreign exchange gain (loss), net — — — D — D

Gain (loss) on disposition of businesses and
assets, net — — 1 @ — —
Operating profit (loss) — — 132 81 4 20¢
Equity in net earnings (loss) of affiliates 202 24¢€ 27 35 (464) 46
Interest expense — (56) 9) 9) 17 (57
Refinancing expense — 3 — — — 3
Interest income — 5 10 2 ()] —
Dividend income - cost investments — — — 79 — 79
Other income (expense), net — 1 (@) 6 — 6
Earnings (loss) from continuing operations
before tax 20z 19z 15¢ 194 (46€) 28C
Income tax (provision) benefit 1 9 (49 (37 1 (75)
Earnings (loss) from continuing operations 208 202 11C 157 (467) 20t
Earnings (loss) from operation of discontinued
operations — — ©)] — — (©)]
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from discontinued
operations — — 1 — — 1
Earnings (loss) from discontinued operation: — — 2 — — 2
Net earnings (loss) 20z 20z 10¢ 157 (467) 20z
Net (earnings) loss attributable to noncontrolli
interests — — — — — —
Net earnings (loss) attributable to Celanese
Corporation 20z 20z 10¢ 157 (467) 20<
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Six Months Ended June 30, 2012

Net sales
Cost of sales

Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net

Gain (loss) on disposition of businesses and
assets, net

Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net

Earnings (loss) from continuing operations
before tax

Income tax (provision) benefit

Earnings (loss) from continuing operations

Earnings (loss) from operation of discontinued
operations

Gain (loss) on disposition of discontinued
operations

Income tax (provision) benefit from discontinued

operations

Earnings (loss) from discontinued operation:

Net earnings (loss)

Net (earnings) loss attributable to noncontrollii
interests

Net earnings (loss) attributable to Celanese

Corporation

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

— — 1,37¢ 2,48¢ (554) 3,30¢
— — (1,002 (2,267) 55€ (2,70%)
— — 372 227 2 601
— (94) (164) — (25¢)
— — © (17 — (26)
— (34) (18) — (52)
— — 7 @ (©) ©)
— — 242 24 (4) 262
392 43¢ 90 91 (89€) 112
— (96) (21) (37) 64 (90)
— 30 32 3 (64) 1
— — — 84 — 84
— 1 — — — 1
392 371 343 16E (900) 371
1 21 22 (23) 1 22
39:¢ 392 36& 14z (899) 39¢
398 392 36& 14z (899) 39¢
398 392 36& 14z (899) 39¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Six Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

Net sales — — 1,27¢ 2,611 (544) 3,34:
Cost of sales — — (90¢) (2,205) 532 (2,587
Gross profit — — 367 40€ (12 761
Selling, general and administrative expenses — — (80C) (18¢) — (26¢)
Amortization of intangible assets — — 9 (24) — (33
Research and development expenses — — (30 (18) — (48)
Other (charges) gains, net — — 25 (40 — (15)
Foreign exchange gain (loss), net — — — — — —

Gain (loss) on disposition of businesses and
assets, net — — 1 @ — —
Operating profit (loss) — — 274 13t (12 397
Equity in net earnings (loss) of affiliates 344 424 55 71 (805) 89
Interest expense — (107) (21) (29 35 (112)
Refinancing expense — 3) — — — 3
Interest income — 11 19 6 (35) 1
Dividend income - cost investments — — — 79 — 79
Other income (expense), net — 3 (1) 7 — 9
Earnings (loss) from continuing operations
before tax 344 32¢ 32¢ 27¢ (817) 46(
Income tax (provision) benefit 1 16 (93 (43 2 a1y
Earnings (loss) from continuing operations 34E 344 238 23€ (815) 343
Earnings (loss) from operation of discontinued
operations — — 3 — — 3
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from discontinued
operations — — (1) — — Q)
Earnings (loss) from discontinued operation: — — 2 — — 2
Net earnings (loss) 34k 344 23t 23€ (81%) 34t
Net (earnings) loss attributable to noncontrollii
interests — — — — — —
Net earnings (loss) attributable to Celanese
Corporation 34t 344 23t 23¢€ (815) 34t
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

Net earnings (loss) 21C 20¢ 16€ 121 (49€) 21C
Other comprehensive income (loss), net of tax

Unrealized gain (loss) on marketable securit — — — — — —

Foreign currency translation (50 (50 17 11 22 (50

Unrealized gain (loss) on interest rate swaps — — — — — —

Pension and postretirement benefits 9 9 7 1 ()] 9
Total other comprehensive income (loss),

of tax (41) (41) 24 12 5 41
Total comprehensive income (loss), net of

tax 16¢ 16¢ 19C 13¢ (491) 16¢
Comprehensive (income) loss attributable

noncontrolling interests — — — — — —

Comprehensive income (loss) attributable to L6c

Celanese Corporation 16¢< 16¢ 19C 13¢ (497
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 203 20z 10¢€ 157 (467) 203
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securit — — — — — —
Foreign currency translation 29 29 9 21 (59) 29
Unrealized gain (loss) on interest rate swaps — — — ()] 1 —
Pension and postretirement benefits 5 5 5 — (10 5
Total other comprehensive income (loss),
of tax 34 34 14 20 (68) 34
Total comprehensive income (loss), net of
tax 237 23¢€ 122 177 (535) 237
Comprehensive (income) loss attributable
noncontrolling interests — — — — — —
Comprehensive income (loss) attributable to _ ~ _ _
Celanese Corporation 2317 23¢€ 122 177 (5395) 231
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

Net earnings (loss) 39:¢ 392 36E 142 (899) 39:
Other comprehensive income (loss), net of tax

Unrealized gain (loss) on marketable securit — — — — — —

Foreign currency translation (24) (24) 6 5 13 (24)

Unrealized gain (loss) on interest rate swaps 1 1 — — (D) 1

Pension and postretirement benefits 15 15 13 (D] (27) 15
Total other comprehensive income (loss),

of tax 8 8 19 4 (15 (8)
Total comprehensive income (loss), net of

tax 38t 384 384 14€ (9149) 38t
Comprehensive (income) loss attributable

noncontrolling interests — — — — — —

Comprehensive income (loss) attributable to
Celanese Corporation 388 384 384 14¢€ (9149 38t
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Six Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

Net earnings (loss) 34k 344 23k 23€ (815) 34t
Other comprehensive income (loss), net of tax

Unrealized gain (loss) on marketable securit — — — — — —

Foreign currency translation 87 87 (10 98 (175) 87

Unrealized gain (loss) on interest rate swaps 9 9 — ()] (8 9

Pension and postretirement benefits 8 8 8 — (16) 8
Total other comprehensive income (loss),

of tax 104 104 2 97 (299 104
Total comprehensive income (loss), net of

tax 44¢ 44§ 232 338 (1,019 44¢
Comprehensive (income) loss attributable

noncontrolling interests — — — — — —

Comprehensive income (loss) attributable to ~ ~
Celanese Corporation 44c¢ 44¢ 23¢ 33¢ (1,019 44¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
ASSETS
Current assets
Cash and cash equivalents 43 — 13¢ 61€ — 80C
Trade receivables - third party and affiliates — 358 74E (141 957
Non-trade receivables, net — 23 1,74¢ 504 (2,099 177
Inventories, net — — 18¢€ 60¢ (68) 72€
Deferred income taxes — — 87 19 — 10€
Marketable securities, at fair value — 6C — — 6C
Other assets — 6 19 32 a7 40
Total current assets 43 29 2,59: 2,52¢ (2,325 2,86¢
Investments in affiliates 1,707 3,45( 1,551 51E (6,467) 75€
Property, plant and equipment, net — 77 2,48¢ — 3,26t
Deferred income taxes — 17 51¢ 26 — 562
Other assets — 1,86z 13¢€ 33¢ (1,946 39C
Goodwill — — 30¢€ 45(C — 75€
Intangible assets, net — — 75 10¢ — 184
Total assets 1,75C 5,35¢ 5,957 6,452 (20,73%) 8,77¢
LIABILITIES AND EQUITY
Current liabilities
Short-term borrowings and current installments
of long-term debt - third party and affiliates 1,60¢ 181 112 (1,76¢€) 131
Trade payables - third party and affiliates — — 274 55E (247) 68¢
Other liabilities — 39 32¢ 463 (365) 46¢€
Deferred income taxes — 16 (16) 18 — 18
Income taxes payable (30 (379 424 27 (5) 37
Total current liabilities (30) 1,28( 1,192 1,17¢ (2,277) 1,34(
Noncurrent liabilities
Long-term debt — 2,35¢ 82¢ 1,60( (1,947 2,84t
Deferred income taxes — — 38 92 — 13C
Uncertain tax positions 3 2 30 137 — 172
Benefit obligations — — 1,25C 142 — 1,392
Other liabilities — 11 104 1,021 (23 1,12
Total noncurrent liabilities 3 2,371 2,25( 2,99: (1,959 5,66:
Total Celanese Corporation stockholders’ equ 1,77 1,707 2,51t 2,28t (6,507 1,77
Noncontrolling interests — — — — — —
Total equity 1,777 1,707 2,51t 2,28t (6,507 1,77
Total liabilities and equity 1,75( 5,35¢ 5,951 6,45: (10,739 8,77¢
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ASSETS
Current assets
Cash and cash equivalents

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of December 31, 2011

Trade receivables - third party and affiliates

Non-trade receivables, net
Inventories, net
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment, net
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current liabilities

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

Trade payables - third party and affiliates —

Other liabilities
Deferred income taxes
Income taxes payable
Total current liabilities
Noncurrent liabilities
Long-term debt
Deferred income taxes
Uncertain tax positions
Benefit obligations
Other liabilities
Total noncurrent liabilities

Total Celanese Corporation stockholders’ equ

Noncontrolling interests
Total equity

Total liabilities and equity

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

— — 13¢ 54¢ — 682
— 297 694 (120) 871
— 10 1,651 562 (2,98¢) 23t
— — 187 59C (65) 712
— — 87 17 — 104
— 64 — — 64
— 6 18 45 (34) 35
— 16 2,437 2,457 (2,20%) 2,70:
1,31¢ 2,97¢ 1,53( 53¢t (5,539 824
— 73t 2,53¢ — 3,26¢
— 17 382 22 — 421
— 1,90¢ 132 29€ (1,98%) 344
— — 29¢ 462 — 76C
— — 69 12¢€ — 197
1,31¢F 4,91¢ 5,58 6,43¢ (9,72¢) 8,51¢
1,492 17€ 131 (1,655 144
— 25¢ 53¢ (120) 672
— 63 352 50€ (38%) 53¢
= 16 (16) 17 = 17
(29) (379) 384 35 (5) 12
(29) 1,19¢ 1,15¢ 1,22¢ (2,16%) 1,38t
— 2,372 834 1,65(C (1,989 2,87:
— — — 92 — 92
3 16 27 13€ — 182
— — 1,34¢ 14¢€ — 1,49:
— 13 99 1,05¢ (249 1,15¢
3 2,401 2,30¢ 3,07¢ (1,997 5,792
1,341 1,31¢ 2,12z 2,131 (5,56¢) 1,341
1,341 1,31¢ 2,12z 2,131 (5,56¢) 1,341
1,31¢ 4,91¢ 5,58¢ 6,43¢ (9,72¢) 8,51¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF CASH FLOWS

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated

(In $ millions)

Net cash provided by (used in) operating
activities (29 — 17t 25€ — 402

Investing activities
Capital expenditures on property, plant and

equipment — — (93 (90 — (189)
Acquisitions, net of cash acquired — — (23 — — (23
Proceeds from sale of businesses and assetl — — 1 — — 1

Deferred proceeds from Ticona Kelsterbach
plant relocation — — — — — _

Capital expenditures related to Ticona

Kelsterbach plant relocation — — — (35) — (35)
Other, net — — 9 (34) — (43
Net cash provided by (used in) investing
activities — — (224 (259) — (289)
Financing activities
Short-term borrowings (repayments), net — — 1 (15 — ()]
Proceeds from long-term debt — — — — — —
Repayments of long-term debt — @) @ (11) — (29

Refinancing costs — — — — — _
Proceeds and repayments from intercompar

financing activities — 7 @) — — —
Purchases of treasury stock, including related

fees (28) — — — — (28)
Dividends from subsidiary 35 35 — — (70 —
Dividends to parent — (35) (35) — 70 —
Contributions from parent to subsidiary — — 3) 3 — —
Stock option exercises 55 — — — — 55
Series A common stock dividends (19 — — — — (19
Preferred stock dividends — — — — — —
Other, net 29 — — — — 29

Net cash provided by (used in) financing

activities 72 — (45) (23 — 4
Exchange rate effects on cash and cash

equivalents — — — 5) — (5)
Net increase (decrease) in cash and cash

equivalents 43 — 6 69 — 11¢
Cash and cash equivalents as of beginning

period — — 13¢ 54¢ — 682

Cash and cash equivalents as of end of

period 43 — 13¢ 61€ — 80C
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF CASH FLOWS

Six Months Ended June 30, 2011

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated

(In $ millions)

Net cash provided by (used in) operating
activities — — 17t 141 — 31¢

Investing activities

Capital expenditures on property, plant and

period

equipment — — (63 (88) — (157)
Acquisitions, net of cash acquired — — (8) — — (8)
Proceeds from sale of businesses and assel — — 1 4 — 5
Deferred proceeds from Ticona Kelsterbach

plant relocation — — — 15¢ — 15¢
Capital expenditures related to Ticona

Kelsterbach plant relocation — — — (1149 — (119
Other, net — — 2 (22) — (23

Net cash provided by (used in) investing
activities — — (72 (62) — (139)
Financing activities

Short-term borrowings (repayments), net — — (8 (26) — (39
Proceeds from long term debt — 40C — 11 — 411
Repayments of long-term debt — (525) @ (27) — (559)
Refinancing costs — (8) — — — (8)
Proceeds and repayments from intercompar

financing activities — 13¢ (139) — — —
Purchases of treasury stock, including related

fees (13 — — — — (13
Dividends from subsidiary 13 118 — — (12€) —
Dividends to parent — (13 (13 (200 12¢ —
Contributions from parent to subsidiary — (100) 10C — — —
Stock option exercises 17 — — — — 17
Series A common stock dividends (16) — — — — (16)
Preferred stock dividends — — — — — —
Other, net — — (2 — — (2

Net cash provided by (used in) financing
activities 1 — (57 (142) — (19¢)
Exchange rate effects on cash and cash
equivalents — — — 16 — 16
Net increase (decrease) in cash and cash

equivalents 1 — 46 (46) — 1
Cash and cash equivalents as of beginning «

period — — 12¢ 612 — 74C

Cash and cash equivalents as of end of
1 — 174 56€ — 741
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

In this Quarterly Report on Form -Q ("Quarterly Report"), the term "Celanese" reféssCelanese Corporation, a Delaware corporationd:
not its subsidiaries. The terms the "Company,” "Weyr" and "us," refer to Celanese and its subarits on a consolidated basis. The term
"Celanese US" refers to the Company’s subsidiaplafiese US Holdings LLC, a Delaware limited liggitompany, and not its subsidiaries.

The following discussion should be read in conjiomctvith the Celanese Corporation and Subsidiadessolidated financial statements as of
and for the year ended December 31, 2011 , fileBebruary 10, 2012 with the Securities and Excha@gmmission ("SEC") as part of the
Company’s Annual Report on Form 10-K (the " 201infrd0-K") and the unaudited interim consolidatethficial statements and notes
thereto included elsewhere in this Quarterly Report

Investors are cautioned that the forw-looking statements contained in this section athetioparts of this Quarterly Report involve bothkri
and uncertainty. Several important factors couldsmactual results to differ materially from th@sicipated by these statements. Many of
these statements are macroeconomic in nature amdtlaerefore, beyond the control of management:'Sgecial Note Regarding Forward-
Looking Statements" below and at the beginninguo2011 Form 10-K.

Special Note Regarding Forward-Looking Statements

Management’s Discussion and Analysis of Financ@hdition and Results of Operations ("MD&A") and etlparts of this Quarterly Report
contain certain forwartboking statements and information relating toheg tare based on the beliefs of our managemenethgasvassumptior
made by, and information currently available ta,Yisu can identify these statements by the fadtttiey do not relate to matters of a strictly
factual or historical nature and generally disauseelate to forecasts, estimates or other exgentategarding future events. Generally, words
such as "anticipate,” "believe," "estimate," "exgetintend,” "plan,” "project,” "may," "can," "cdd," "might," "will" and similar expressions,
as they relate to us, are intended to identify fvdsooking statements. These statements refleatwuent views and beliefs with respect to
future events at the time that the statements aderare not historical facts or guarantees oféuperformance and are subject to significant
risks, uncertainties and other factors that arkcdif to predict and many of which are outsideoaf control. Further, certain forward-looking
statements are based upon assumptions as to &wens that may not prove to be accurate and, diogdy, should not have undue reliance
placed upon them. All forward-looking statementsimn this Quarterly Report are made as of the ldateof, and the risk that actual results
will differ materially from expectations expressedhis Quarterly Report will increase with the page of time. We undertake no obligation,
and disclaim any duty, to publicly update or re\asy forward-looking statements, whether as a tedulew information, future events,

changes in our expectations or otherwise.

SeePart | - Item 1A. Risk Factorsf our 2011 Form 1@ and subsequent periodic filings we make with$&C for a description of risk factc
that could significantly affect our financial resulin addition, the following factors could cause actual results to differ materially from th¢
results, performance or achievements that may peesged or implied by such forward-looking statetsiefhese factors include, among other
things:

» changes in general economic, business, politichlragulatory conditions in the countries or regiomg/hich we operat

« the length and depth of product and industryin®ss cycles particularly in the automotive, eleetr textiles, electronics and construction
industries;

» changes in the price and availability of raw enslls, particularly changes in the demand forpbupf, and market prices of ethylene,
methanol, natural gas, wood pulp and fuel oil dregrices for electricity and other energy sources;

» the ability to pass increases in raw material prime to customers or otherwise improve marginsuifingorice increase
« the ability to maintain plant utilization rates aedmplement planned capacity additions and exipas:

» the ability to reduce or maintain at their catrievels production costs and improve productibgyimplementing technological
improvements to existing plants;

» increased price competition and the introductionarhpeting products by other compar

» changes in the degree of intellectual propenty @ther legal protection afforded to our prodwsttechnologies, or the theft of such
intellectual property;
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» costs and potential disruption or interruptidpmduction or operations due to accidents, cy@eeurity incidents, terrorism or political
unrest, or other unforeseen events or delays istaaction of facilities;

» potential liability for remedial actions and reased costs under existing or future environmeatallations, including those relating to
climate change;

» potential liability resulting from pending ortfire litigation, or from changes in the laws, regigdns or policies of governments or other
governmental activities in the countries in which @perate;

» changes in currency exchange rates and interes

» our level of indebtedness, which could dimingghr ability to raise additional capital to fund ogions or limit our ability to react to
changes in the economy or the chemicals industiy; a

» various other factors, both referenced and noteefsed in this Quarterly Repc

Many of these factors are macroeconomic in natudease, therefore, beyond our control. Should anaare of these risks or uncertainties
materialize, or should underlying assumptions piiagerrect, our actual results, performance oreagdinents may vary materially from those
described in this Quarterly Report as anticipabetieved, estimated, expected, intended, planngdojected.

Overview

We are a global technology and specialty mateciatspany. We are one of the world’s largest prodsioéacetyl products, which are
intermediate chemicals, for nearly all major indiest, as well as a leading global producer of gtformance engineered polymers that are
used in a variety of high-value applications. Ageognized innovator in the chemicals industry engineer and manufacture a wide variety of
products essential to everyday living. Our broamtpct portfolio serves a diverse set of end-usdicgipns including paints and coatings,
textiles, automotive applications, consumer andica@pplications, performance industrial applicas, filter media, paper and packaging,
chemical additives, construction, consumer andstrihl adhesives, and food and beverage applicat©or products enjoy leading global
positions due to our large global production cagyaciperating efficiencies, proprietary productieshnology and competitive cost structures.

Our large and diverse global customer base prignaoihsists of major companies in a broad arraydfistries. We hold geographically
balanced global positions and participate in dified end-use applications. We combine a demoretriataick record of execution, strong
performance built on shared principles and objestiand a clear focus on growth and value credtinoawn for operational excellence and
execution of our business strategies, we deliverevip customers around the globe with best-insctashnologies.

2012 Highlights:

. We announced plans to construct and operatetlzama production facility at our Clear Lake, Texa®tyl complex which is expected to
start up after July 1, 2015. As one of the worlafgest producers of acetyl products, we plan ilize@tour existing infrastructure to
capture the opportunities created by abundant Haable US natural gas supplies.

. We launched the new Sunsati®iplatform to help food and beverage manufacturevelde low- and no-calorie products that are better
tasting and simplify the formulation process tanbrproducts to market faster.

. We entered into an agreement to advance thdajewent of fuel ethanol projects with Pertamina, state-owned energy company of
Indonesia. In line with our long-term strategy tvdlop new and renewable energy capabilities, Péantawill collaborate exclusively
with us to jointly develop synthetic fuel ethanobjects in the Republic of Indonesia utilizing quoprietary TCX® ethanol process
technology.

. We are in process of starting up our technoldgyelopment unit for ethanol production at ourlfgcin Clear Lake, Texas. The unit will
support our continuing development of T€Xthanol process technology for customers in bathstrial-grade and fuel ethanol.

. We completed the acquisition of certain assets fAshland Inc., including two product lines, Vafaand Flexbond , which will support
the strategic growth of our Emulsions business.
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We received key government approvals necessgryoceed with previously announced plans to maodlifg enhance our existing
integrated acetyl facility at the Nanjing Chemitaustrial Park in China to produce ethanol forusiglial uses. Based upon continued
advancements to our TCXethanol process technology, we now expect to hppeoaimately 30 to 40 percent additional ethanol
production capacity above the originally announ2@@,000 tons with no increase in the capital inwesit for the modification and
enhancement. The unit is expected to startup in20is.

Moody's Investors Service and Standard & Pd®aings Services both upgraded its outlook for Gete to "Positive" from "Stable." In
raising our outlook, both agencies cited improvpdrating performance, debt reduction as well aperational, geographical and
product diversity.

We announced that our Board of Directors appilav@5% increase in our quarterly Series A ComntonkScash dividend. The Board of
Directors increased the quarterly dividend ratenf®0.06 to $0.075 per share of Common Stock oresteply basis and $0.24 to $0.30
per share of Common Stock on an annual basis. &wedividend rate will be applicable to dividendyglle beginning in August 2012 .

49




Results of Operation

Financial Highlights

Statement of Operations Data

Net sales

Gross profit

Selling, general and administrative expenses

Other (charges) gains, net

Operating profit (loss)

Equity in net earnings of affiliates

Interest expense

Dividend income - cost investments

Earnings (loss) from continuing operations befase t

Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations

Net earnings (loss)

Other Data
Depreciation and amortization
Operating margif®

@ Defined as operating profit (loss) divided by naes.

Balance Sheet Data
Cash and cash equivalents

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions)
1,67¢ 1,75¢ (78) 3,30¢ 3,34: (34)
331 41C (79 601 761 (160)
(124) (140) 16 (25€) (26€) 10
©) (19) 15 ©) (15) 12
164 20¢ (45) 262 397 (135)
62 46 16 118 89 24
(45) (57) 12 (90) (112) 22
84 79 5 84 79 5
264 28C (16) 371 46C (89)
21C 20¢ 5 39¢ 345 50
— &) 2 — 2 &)
21C 208 7 39¢ 34¢ 48
75 72 3 14¢ 144 5
9.8% 11.9% 7.S% 11.%
As of As of
June 30, December 31,
2012 2011
(unaudited)

Short-term borrowings and current installmentsoofgtterm debt - third party and affiliates

Long-term debt
Total debt

Trade receivables, net
Inventories
Trade payables - third party and affiliates

Trade working capital

50

(In $ millions)

80C 682
131 144
2,84t 2,87:
2,97¢ 3,015

As of As of
June 30, December 31,

2012 2011

(unaudited)
(In $ millions)

957 871
72€ 71z
(68¢€) (679)
99t 91C




Consolidated Results — Three and Six Months Endedudie 30, 2012 Compared with Three and Six Months Eratl June 30, 2011

Net sales change$(78) million and $(34) million during the threedasix months ended June 30, 2012 , respectiveiyipared to the same
periods in 2011 , primarily due to lower priceimr Acetyl Intermediates segment and unfavorabteeagy impacts across all our segments.
Acetic acid pricing declined significantly compared2011 as a result of abnormal constraints imstiy capacity during 2011 which did not
recur in 2012, as well as unfavorable economic itimms in Europe and Asia, and lower raw materrags during the three months ended .
30, 2012. Volume increases offset unfavorable cugrémpacts across our segments, except in our dab@Engineered Materials segment
where volumes were negatively impacted by lower alearfor industrial and consumer goods applicatauring the three and six months
ended June 30, 2012. Consumer Specialties' netisaleased during the three and six months endwsel 30, 2012, reflecting higher sales
prices across all regions for Acetate Productstduecreased wood pulp and energy costs. Increasedhes for Acetate Products during the
three months ended June 30, 2012 also contribatettteased net sales primarily due to a produdtigerruption that occurred in the first
guarter pushing volumes into the second quarter.

Operating profit decreased during the three andngirths ended June 30, 2012 compared to the sameepan 2011 by 22% and 34% ,
respectively, primarily due to the lower pricingdar Acetyl Intermediates segment and volatilityethylene prices, impacting raw material
costs.

Depreciation and amortization changed $5 milliontfe six months ended June 30, 2012, compare@l, Drimarily due to higher
depreciation in our Advanced Engineered Materiatggsent with the opening of the new expanded polyeethylene, also commonly known
polyacetal ("POM"), production facility in the Friglart Hoechst Industrial Park in the Rhine Mainaie Germany.

As a percentage of net sales, selling, generabdnunistrative expenses decreased from 8.0% to fod¥%e three months ended June 30, :
and from 8.0% to 7.8% for the six months ended Bh&012 as compared to the same periods in 2@dmharily due to a decrease in costs
associated with business optimization initiativescutive compensation and other productivity spenceductions.

Other (charges) gains, net changed $15 million&r&imillion for the three and six months ended BMe2012 , respectively, as compared to
the same periods in 2011 :

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

(unaudited)

(In $ millions)
Employee termination benefits @ 9 Q) (13
Ticona Kelsterbach plant relocation 2 (16) 2 (29
Plumbing actions — 4 — 4
Commercial disputes — 2 — 22
Other — 1 — 1
Total 3) (18) ) (15

During the three and six months ended June 30,,204& tecorded $16 million and $29 million , respedy, of expenses related to the
relocation of our Ticona operations in Kelsterba@krmany to Frankfurt, Germany. Ticona Kelsterbgleimt relocation-related costs of $2
million were incurred in Other (charges) gains, céting the three and six months ended June 3@ 2Uhe Ticona Kelsterbach plant, which
ceased POM operations prior to July 31, 2011,dkiged in our Advanced Engineered Materials segntse Note 20 in the accompanying
unaudited interim consolidated financial statemémtsurther information regarding the Ticona Keldiach plant relocation.

During the six months ended June 30, 2011 we recb$d million , $2 million and $4 million of empleg termination benefits relating to the
Spondon planned closure, the closure of our ParBirasice facility and the relocation of our Ticdfalsterbach plant, respectively. No
significant employee termination costs were incadiidaring the six months ended June 30, 2012. S¢e 3and Note 13 to the accompanying
unaudited interim consolidated financial statemémtsurther information regarding these plant cices.
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During the six months ended June 30, 2011 , wewedeonsideration of $17 million in connection lvthe settlement of a claim against a
bankrupt supplier. In addition, we recovered antagtthl $4 million from the settlement of an unteld commercial dispute. These commercial
dispute resolutions are included in the Acetyl imtediates segment. No such settlements occurrém ithree and six months ended June 30,
2012 .

Our effective income tax rate for the three momthded June 30, 2012 was 20% compared to 27% fdhteée months ended June 30, 2011 .
Our effective income tax rate for the six monthdeshJune 30, 2012 was (6)% compared to 25% fositheonths ended June 30, 2011 . The
lower effective tax rate was primarily due to fgitax credit carryforwards of $142 million recorgd during the three months ended March
31, 2012, partially offset by $38 million of defed tax charges related to changes in our assessegamtling the permanent reinvestment of
certain foreign earnings.
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Selected Data by Business Segment

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net Sales
Advanced Engineered Materials 328 34¢€ (23) 64C 674 (34)
Consumer Specialties 327 291 36 591 557 34
Industrial Specialties 327 32¢ 2 63€ 61¢ 17
Acetyl Intermediates 821 914 (93 1,67: 1,727 (54)
Other Activities — — — — 1 D
Inter-segment eliminations (129) (127) 4 (232) (23€) 4
Total 1,67¢ 1,75: (78) 3,30¢ 3,34 (34)
Other (Charges) Gains, Net
Advanced Engineered Materials 2 (16) 14 2 (29 27
Consumer Specialties 4 3 7 3 (4) 7
Industrial Specialties — — — — — —
Acetyl Intermediates 1 2 (D) 1 20 (19
Other Activities (6) 1) (5) (5) 2 (3)
Total 3 (19) 15 3 (15) 12
Operating Profit (Loss)
Advanced Engineered Materials 21 27 (6) 42 65 (23
Consumer Specialties 75 48 27 114 10z 12
Industrial Specialties 34 28 6 53 53 —
Acetyl Intermediates 77 152 (75) 137 264 (127)
Other Activities (43) (46) 3 (84) (87) 3
Total 164 20¢ (45) 262 397 (135)
Earnings (Loss) From Continuing Operations Before
Tax
Advanced Engineered Materials 76 66 10 14C 13¢ 1
Consumer Specialties 15¢ 127 32 19¢ 182 17
Industrial Specialties 34 28 6 53 53 —
Acetyl Intermediates 79 154 (75) 14C 26¢ (128
Other Activities (84) (95) 11 (161) (182) 21
Total 264 28C (16) 371 46( (89)
Depreciation and Amortization
Advanced Engineered Materials 28 20 8 55 41 14
Consumer Specialties 11 13 2 20 25 5)
Industrial Specialties 13 12 1 28 22 6
Acetyl Intermediates 19 25 (6) 39 50 (12)
Other Activities 4 2 2 7 6 1
Total 75 72 3 14¢ 144 5
Operating Margin
Advanced Engineered Materials 6.5% 7.8% 6.€% 9.€%
Consumer Specialties 22.%% 16.5% 19.2% 18.2%
Industrial Specialties 10.4% 8.5% 8.2% 8.€%
Acetyl Intermediates 9.4% 16.€% 8.2% 15.2%
Total 9.8% 11.%% 7.% 11.9%

53






Factors Affecting Business Segment Net Sales

The percentage increase (decrease) in net salisitable to each of the factors indicated for eafchur business segments is as follows:

Three Months Ended June 30, 2012 Compared to Thrédonths Ended June 30, 2011

Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 4) 2 5) — @)
Consumer Specialties 6 7 D — 12
Industrial Specialties 5 (D) 5) — (D)
Acetyl Intermediates 4 (10 4 — (10
Total Company 3 4) 3 — 4
Six Months Ended June 30, 2012 Compared to Six Mom$ Ended June 30, 2011
Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 4 2 3 — 5)
Consumer Specialties — 7 D — 6
Industrial Specialties 5 1 3 — 3
Acetyl Intermediates 6 @) 2 — 3
Total Company 3 (D) 3 — @
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Business Segments — Three and Six Months Ended Jud@, 2012 Compared with Three and Six Months Endedune 30, 2011

Advanced Engineered Material

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net sales 328 34¢€ (23 64C 674 (39
Net sales variance
Volume (D% (D%
Price 2% 2%
Currency B)% )%
Other —% — %
Other (charges) gains, net 2 (16) 14 2 (29) 27
Operating profit (loss) 21 27 (6) 42 65 (23)
Operating margin 6.5 % 7.8% 6.6 % 9.6%
Equity in net earnings (loss) of affiliates 55 39 16 98 73 25
Earnings (loss) from continuing operations befare t 76 66 1C 14C 13¢ 1
Depreciation and amortization 28 20 8 55 41 14

Our Advanced Engineered Materials segment devefopsiuces and supplies a broad portfolio of higfiqgmance specialty polymers for
application in automotive, medical and electromipsducts, as well as other consumer and industpiplications. Together with our strategic
affiliates, our Advanced Engineered Materials segnea leading participant in the global specigidyymers industry. The primary product:
Advanced Engineered Materials are POM, GURra-high molecular weight polyethylene, liquid/stal polymers ("LCP"), long-fiber
reinforced thermoplastics ("LFT"), polybutylenedphthalate ("PBT"), polyethylene terephthalate TBEand polycyclohexylenéimethylene
terephthalate ("PCT"). POM, LFT, PBT, PET and P@d wsed in a broad range of products includingraotive components, medical devic
electronics, appliances and industrial applicati@IdR ® ultra-high molecular weight polyethylene is usedbattery separators, conveyor belts,
filtration equipment, coatings and medical devid&rdmary end uses for LCP are electrical and edaats applications or products.
Polyphenylene sulfide ("PPS"), sold under the Bortrbrand, is a key product of Fortron Industries Lio@e of our strategic affiliates. PPS is
used in a wide variety of automotive and other igpfibns, especially those requiring heat and/endibal resistance.

Advanced Engineered Materials’ net sales chang28)$illion and $(34) million for the three anc shonths ended June 30, 2012,
respectively, compared to the same periods in 2@LE to lower demand for industrial and consunoexdg applications, particularly in Eura
and Asia, partially offset by higher volumes reigtio automotive applications, mainly in North Amcar The weak Euro also resulted in an
unfavorable currency translation impact on netsaiightly higher prices across almost all prodinets partially offset the lower volumes and
unfavorable currency impact.

Operating profit changed $(6) million and $(23)lait for the three and six months ended June 302 20espectively, compared to the same
periods in 2011 . The decrease in operating pfafithe three months ended June 30, 2012 was maiiMgn by higher depreciation and
amortization expense. For the six months ended 30n2012, higher pricing offset increased raw mialteosts, but could not offset the
increased depreciation associated with the opesfitige new POM production facility in Frankfurt Hdest Industrial Park, Germany and an
$11 million increase in expenses, primarily reldeihtegrating manufacturing operations from relyeacquired product lines and investing in
our compounding operations in Asia.

Depreciation and amortization increased $14 milfarthe six months ended June 30, 2012 comparé#uktprior year due to the opening of
new POM production facility in Germany. Other clesglecreased by $ 14 million and $27 million dutimgthree and six months ended June
30, 2012, respectively, with the reduction in clegrgssociated with the relocation of our Kelsteib&ermany POM facility.
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Earnings (loss) from continuing operations befasedhanged $10 million and $1 million for the theeel six months ended June 30, 2012 ,
respectively, compared to the same periods in 2814 result of an increase in equity in net eamofaffiliates. Net earnings from affiliates
increased $25 million for the six months ended BMe2012 from prior period results primarily dnivby higher pricing in methanol and
methyl tertiary-butyl ether (MTBE) in our Ibn Sinanture. This increase was partially offset by erélase in operating profit resulting from
reduced sales volumes, unfavorable currency impaxtshigher depreciation.

Consumer Specialties

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net sales 327 291 36 591 557 34
Net sales variance
Volume 6 % — %
Price 7% 7%
Currency (D% (D)%
Other —% — %
Other (charges) gains, net 4 3 7 3 (@) 7
Operating profit (loss) 75 48 27 114 10z 12
Operating margin 22.£% 16.5% 19.2% 18.2%
Equity in net earnings (loss) of affiliates 1 — 1 2 1 1
Dividend income - cost investments 83 78 5 83 78 5
Earnings (loss) from continuing operations befave t 15¢ 127 32 19¢ 182 17
Depreciation and amortization 11 13 2 20 25 (5)

Our Consumer Specialties segment consists of oata#& Products and Nutrinova businesses, whicte semsumer-driven applications. Our
Acetate Products business is a leading producesamglier of cellulose acetate flake, film and t@rimarily used in filter products
applications. Our Nutrinova business is a leaditigrhational supplier of premium quality ingrediefdr the food, beverage and
pharmaceuticals industries. Nutrinova producessatid Sunet?, a high intensity sweetener, and is one of thddimlargest producers of food
protection ingredients, such as sorbates and saduic

Net sales for Consumer Specialties increased 1206%nfor the three arsix months ended June 30, 2012 , respectivelypapared to the
same periods in 2011 , due to higher Acetate Ptedimtumes and pricing, offset slightly by lowertNoova volumes. Acetate Products
volumes for the three months ended June 30, 2G¥2dsed primarily due to the production interruptioat occurred during the three months
ended March 31, 2012 pushing volumes into the thresths ended June 30, 2012, creating abnormaloyeairyear results. Pricing increased
across all regions for Acetate Products reflectirghigher wood pulp and energy costs during theetnd six months ended June 30, 2012
compared to the same periods in 2011. Higher grifdn Nutrinova products offset lower volumes arditjally offset unfavorable currency
impacts from the weak Euro during the three andrsixths ended June 30, 2012 . Nutrinova pricingeimeed primarily due to stronger
demand in response to unplanned industry capaaitgtraints in China.

Operating profit changed $27 million and $12 miilifwr the three and six months ended June 30, 26dspectively, as compared to the same
periods in 2011 as higher Acetate Products' voluamelspricing more than offset higher raw matermal anergy costs of $9 million and $16
million, respectively. During the three months eshdene 30, 2012, operating profit was also favgrabpacted by insurance recoveries of $6
million related to the 2010 production outage atMarrows, Virginia Acetate Products facility. Tlmount was offset by a charge by our
captive insurance companies included in the Otlativilies segment.

Depreciation and amortization decreased $5 mifiasrthe six months ended June 30, 2012 compar#teteame period in 2011 primarily due
to the reduction of accelerated depreciation rdl&tehe planned closure of our acetate flake amdnanufacturing operations in Spondon,
Derby, United Kingdom.
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Our Chinese Acetate ventures pay a dividend irséloend quarter of each fiscal year based on theine= performance for the preceding year.
During the three months ended June 30, 2012 antl 2@& received cash dividends of $83 million a8 #illion , respectively, from our
Chinese Acetate ventures.

Industrial Specialties

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net sales 327 32¢ 2 63€ 61¢ 17
Net sales variance
Volume 5% 5%
Price (D% 1%
Currency B)% ®)%
Other — % —%
Other (charges) gains, net — — — — — —
Operating profit (loss) 34 28 6 53 53 —
Operating margin 10.4% 8.5% 8.3% 8.6%
Earnings (loss) from continuing operations befave t 34 28 6 53 53 —
Depreciation and amortization 13 12 1 28 22 6

Our Industrial Specialties segment includes our Emos and EVA Performance Polymers businessesE@uiisions business is a leading
global producer of vinyl acetate-based emulsiortsdavelops products and application technologiespsove performance, create value and
drive innovation in applications such as paints ematings, adhesives, construction, glass fib&tilés and paper. Our emulsions products are
sold under globally and regionally recognized braimtluding EcoVAE®, Mowilith ®, Vinamul®, Celvolit®, BriteCoat™ , TufCOR™ and
Avicor ™. On January 3, 2012, we completed the acquisitfarertain assets from Ashland Inc., including voduct lines, Vina€ and
Flexbond®, which will support the strategic growth of our Elisions business. EVA Performance Polymers is difgaNorth American
manufacturer of a full range of low-density polydéne and specialty EVA resins and compounds. Sotter the Atevdand VitalDose™
brands, these products are used in many applictiociuding flexible packaging films, laminatioiin products, hot melt adhesives, medical
products, automotive, carpeting and photovoltaitsce

Net sales change$(2) million and $17 million for the three and sponths ended June 30, 2012 , respectively, compards® same periods in
2011 . Volumes were up for both Emulsions and E\&&férmance Polymers products compared to 2011.rdefufor Emulsions products
increased 4% and 5% for the three and six monttiscedune 30, 2012, respectively, compared to pear periods, primarily due to strong
demand in North America and Asia Pacific, includaades of our recently acquired product lines, ¥ihand Flexbond, our recent China
Emulsions facility expansion and sales of innovatpplications, partially offset by lower demandtia European region due to the weak
economy. EVA Performance Polymers products volumagased 7% and 4% for the three and six monttededune 30, 2012, respectively,
compared to prior year periods, primarily for satemedical products applications. Higher Emulsipnaduct pricing was offset by unfavora
foreign currency impacts, primarily due to the sgrer dollar against the Euro and the Renminbi, edmlver pricing for EVA Performance
Polymers products, other than medical related prisdueflect a weaker demand in North America, sloisia sales and a decline in
photovoltaic end-use demand.

Operating profit changed $6 million , a 21% incesdsr the three months ended June 30, 2012 comhpartbe same period in 2011 due to
higher volumes and lower raw material costs, prilpathylene and vinyl acetate monomer ("VAM"). Qatng profit remained flat for the six
months ended June 30, 2012 compared to 2011.

Depreciation and amortization increased $6 milfiomnthe six months ended June 30, 2012 due to @@tel depreciation related to efficiency
initiatives at our EVA Performance Polymers productacility in Edmonton, Alberta, Canada, as walincreased amortization in Emulsions
related to the Ashland Inc. acquisition intangitdes increased depreciation related to the Chipaaity expansion.
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Acetyl Intermediate:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net sales 821 914 (93 1,67: 1,72 (549)
Net sales variance
Volume 4% 6 %
Price (10)% (N%
Currency (4% (2)%
Other — % — %
Other (charges) gains, net 1 2 Q) 1 20 (29
Operating profit (loss) 77 152 (75) 137 264 (127)
Operating margin 9.4% 16.€% 8.2% 15.2%
Equity in net earnings (loss) of affiliates 2 1 1 3 3 —
Earnings (loss) from continuing operations befase t 79 154 (75) 14C 26¢€ (128)
Depreciation and amortization 19 25 (6) 39 50 (12)

Our Acetyl Intermediates segment produces and ggatetyl products, including acetic acid, VAMetc anhydride and acetate esters. Tl
products are generally used as starting matecalsdlorants, paints, adhesives, coatings and rimedicThis business segment also produces
organic solvents and intermediates for pharmacaytigricultural and chemical products.

Acetyl Intermediates’ net sales changed $(93) amland $(54) million during the three and six merghded June 30, 2012 , respectively,
compared to the same periods in 2011 , primarily eessult of lower prices and unfavorable curreingyacts, partially offset by higher
downstream product volumes. Volumes increased duhe three and six months ended June 30, 2012)yraie to higher VAM demand.
Lower net sales during the three months ended 3002012 compared to the same period in 2011 tdfigber pricing as a result of planned
and unplanned production outages across the indinstt contributed to higher 2011 net sales. Sinulgages have not occurred through the
six months ended June 30, 2012. Acetic acid priaisg has declined in 2012 as compared to 201Tesu#t of unfavorable economic
conditions in Europe and Asia. Lower raw mater@dts during the three months ended June 30, 204&2diso contributed to price declines
across most product lines.

We do not believe current economic conditions aflective of the value of our acetyl products ardé of certain feedstocks. As a result, we
took action beginning in the three months endedch&d, 2012 and temporarily idled our 600,000 tenyear Singapore acetic acid plant. We
continue to assess the status of our acetic aaitt pi Singapore based on economic conditions.

Operating profit changed by $(75) million and ${Lenillion during the three and six months endedeJ80, 2012 , respectively, compared to
the same periods in 2011 . The decrease in opgnatofit is primarily due to lower prices. Duriniget three months ended June 30, 2012 the
negative pricing impact was partially offset by Ewaw material costs, with ethylene prices droggipproximately 8%. During the six
months ended June 30, 2012, the decrease in appmbfit compared to 2011 reflected both lowecimg and higher raw material costs.
During the six months ended June 30, 2012, thetilitylaf average industry prices for ethylene résd in higher raw material costs, with
average industry ethylene prices increasing apprataly 6969 but declining in June 2012. We expect the contindedine in ethylene prices
to have an impact on future results. Unfavorabteifm currency translation effects caused a 14%1884d decline in operating profit for the
three and six months ended June 30, 2012, respBgtirimarily due to the weaker Euro.
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Other gains changed by $(1) million and $(19) millfor the three and six months ended June 30, 2fHspectively, compared to the same
periods in 2011, impacting operating profit. Fog #ix months ended June 30, 2011, we receiveddmnasion of $ 17 million in connection
with the settlement of a claim against a bankrupiptier and $ 4 million for the resolution of comial disputes. In 2012 no such settlements
occurred. Depreciation and amortization for themsonths ended June 30, 2012 decreased by $11mitieonly due to certain customestatec
intangibles being fully amortized in 2011.

@Based on average industry prices per IHS Chemited Flatabase.
Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administratiegivities such as legal, accounting and
treasury functions, interest income and expenseceagsd with our financing and our captive insugnompanies.

The operating loss for Other Activities remaineltigely stable for the three and six months endletk 30, 2012 compared to the same period
in 2011 . Selling, general and administrative exgesnwere lower by $11 million and $7 million foetthree and six months ended June 30,
2012 , respectively, compared to the same perio@911, primarily due to a decrease in costs agtatiwith business optimization initiatives,
executive compensation and other productivity spenteduction. Offsetting the lower selling, gerenad administrative expenses were hig
other charges, consisting primarily of insurandemgon costs from our captive insurance compaases result of the production outage at our
Narrows, Virginia Acetate Products facility in 20IChese charges are offset in our Consumer Spiesiagmen

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivadentglividends from our portfolio of
strategic investments. In addition, as of June2BQ2 we have $154 million available for borrowingder our credit-linked revolving facility
and $600 million available under our revolvingditéacility to assist if required, in meeting our working capital needs @ther contractual
obligations.

While our contractual obligations, commitments aetit service requirements over the next severaky@ea significant, we continue to belie
we will have available resources to meet our liguicequirements, including debt service, in 2012our cash flow from operations is
insufficient to fund our debt service and otherigdions, we may be required to use other mearnitabl@to us such as increasing our
borrowings, reducing or delaying capital expendisiseeking additional capital or seeking to restine or refinance our indebtedness. There
can be no assurance, however, that we will contioggenerate cash flows at or above current levels.

In July 2012, we completed construction of a tedbgyp development unit for ethanol production at faqility in Clear Lake, Texas. We also
completed construction of a new research and dpwedat facility at our Clear Lake site to continbe fidvancement of our acetyl and TEX
technologies.

In June 2012, we announced our intent to buildva h& million ton per year methanol plant in Cleake, Texas. The unit is expected to start
up in July 2015. We are currently evaluating vasistrategic alternatives that would allow us torstihe off-take and minimize the capital
expenditures of this planned facility.

In January 2011, we signed letters of intent tostmict and operate one, and possibly two industtlznol production facilities in China. The
sites selected were Nanjing, China at the Nanjihgr@ical Industrial Park, and Zhuhai, China at tle®I&n Port Economic Zone. We expect to
begin industrial ethanol production within 30 manfbllowing project approvals with anticipated iaithameplate capacity of 400,000 tons per
year per unit and an initial investment of approaiety $300 million per unit. In June 2011, we anmmed our plans to accelerate our entry

the industrial ethanol business six to 12 monthsbgifying and enhancing our existing integrateetgdacility at the Nanjing Chemical
Industrial Park with our TCX advanced technology. In March 2012, we announceHadereceived key government approvals necessary to
proceed with our plans to modify and enhance owujiNg facility and that we expect a 30-40% increfmsthe ethanol unit's total capacity
above the previously announced 200,000 tons perwigano increase in the capital investment far thodification and enhancement. The

is expected to startup in mid-2013.

In April 2010, we announced that, through our siyat affiliate Ibn Sina, we will construct a 50,0@H POM production facility in Saudi
Arabia. Our pro rata share of invested capitahsmPOM expansion is expected to total approximai@B6 million over a four year period
which began in late 2010.
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As a result of the National Emission Standard fazé&tdous Air Pollutants for Industrial, Commercald Institutional Boilers and Process
Heaters ("Boiler MACT") regulations discussedtem 1A. Risk Factors our 2011 Form 10-K, we preliminarily estimater @osts in the US
to exceed $150 million in total over the next fgears, depending on the timing and requirementseofinal rule.

In addition to exit-related costs associated with ¢losure of the Spondon, Derby, United Kingdoetate flake and tow manufacturing
operations, we expect to incur capital expenditimertain capacity and efficiency improvementingpally at our Lanaken, Belgium facilit
to optimize our global production network.

Total Company cash outflows for capital expendiuiecluding the specific projects above, are etgeeto be in the range of $325 million to
$350 million in 2012 , excluding amounts relatedhe relocation of our Ticona plant in Kelsterbactd capacity expansion in Europe. Per the
terms of our agreement with the Frankfurt, GermAimgort, we ceased POM operations at our Kelsterb&ermany facility prior to July 31,
2011 and in September 2011 announced the openiografew POM production facility in Frankfurt Hoethndustrial Park, Germany. We
expect related cash outflows for capital expendguelated to the continued expansion of the netd B@duction facility in 2012 to be
approximately €43 million .

In December 2009, we announced plans with ChingNait Tobacco Corporation to expand the acetake ftand tow capacity at the venture’s
Nantong facility and in 2010 we received formal mgyal to expand flake and tow capacities, each®@@ tons. Our Chinese Aceti
ventures fund their operations using operating ¢ash During 2011 and 2010, we made contributioglated to the capacity expansion in
Nantong of $8 million and $12 million, respectiveWe contributed an addition$9 million to the Nantong expansion during thersionths
ended June 30, 2012 .

On a stand-alone basis, Celanese has no matesé&baxher than the stock of its subsidiaries anhdependent external operations of its own.
As such, Celanese generally will depend on the fiashof its subsidiaries and their abilities toypdividends and make other distributions to
Celanese in order for Celanese to meet its obtigatiincluding its obligations under its seniordiréacilities and its senior notes and to pay
dividends on its Series A common stock.

Cash Flows

Cash and cash equivalents increased $118 milli&@@® million as of June 30, 2012 as compared webBder 31, 2011 . As of June 30, 2012
$ 618 million of the $800 million of cash and casjuivalents was held by our foreign subsidiariethdse funds are needed for our operations
in the US, we may be required to accrue and paya¥&s to repatriate these funds. Our intent ietonanently reinvest these funds outside of
the US, with the possible exception of funds thatehbeen previously subject to US federal and sattion. Our current plans do not
demonstrate a need to repatriate cash held byooeigh subsidiaries in a taxable transaction talfour US operations.

* Net Cash Provided by Operating Activiti

Cash flow provided by operations increased $86Ganillfor the six months ended June 30, 2012 as aoedpto the same period in 2011 , with
cash inflows increasing from $316 million to $408flion . Cash flow provided by operations was piwsity impacted by the increase in
earnings from continuing operations, an increas#viilends received from investments in affiliateartially offset by the change in trade
working capital. Trade working capital was primgiilnpacted by an increase in trade receivabledrar@htories, partially offset by an incree
in trade payables. Trade receivables increasedapiindue to the timing of net sales. Inventoriesreased primarily due to increases in
production and inventory build-up for upcoming tarounds. Trade payables increased primarily directeases in production and
expenditures on capital projects. The increasedh @rovided by operations was also impacted hyenigension contributions made during
six months ended June 30, 2012 as compared t@the period in 2011. Employer pension and otherptigment benefit contributions were
$108 million during the six months ended June 81, 2compared to $68 million for the same period0d 1.

* Net Cash Used in Investing Activitie

Net cash used in investing activities increa$150 million for the six months ended June 30, 2842ompared to the same period in 2011 ,
with cash outflows increasing from $133 million§283 million . During the six months ended June28,1, we received $ 158 million from
the Frankfurt, Germany Airport related to the reltben of our Kelsterbach, Germany Ticona operatidltssuch proceeds were received in
2012.
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* Net Cash Provided by (Used in) Financing Activiti

Net cash provided by (used in) financing activitéginged b:$202 million to a cash inflow of $4 million fromaash outflow of $198 million
for the six months ended June 30, 2012 and 2044pectively. The change in cash provided bydursefinancing activities is primarily relate
to $143 million of lower net repayments of shomateborrowings and long-term debt and $ 38 millidmigher proceeds from stock option
exercises when compared to the same period in 2011

Debt and Other Obligation
*  Senior Notes

In September 2010, Celanese US completed the pmlatement of 600 million in aggregate principabant of 6.625% senior unsecured
notes due 2018 (the "6.625% Notes") under an indertated September 24, 2010 (the "Indenture”) gn@@anese US, Celanese, the
Subsidiary Guarantors and Wells Fargo Bank, Natidsaociation, as trustee. In April 2011, Celan®g&eregistered the 6.625% Notes under
the Securities Act of 1933, as amended (the "Sekesi\ct"). Celanese US pays interest on the 6.6R®B#&s on April 15 and October 15 of
each year which commenced on April 15, 2011. Th&%% Notes are redeemable, in whole or in pagngttime on or after October 15, 2014
at the redemption prices specified in the IndentBrer to October 15, 2014, Celanese US may redsene or all of the 6.625% Notes at a
redemption price of 100% of the principal amoufispaccrued and unpaid interest, if any, to themggtion date, plus a "make-whole"
premium as specified in the Indenture. The 6.6258teblare senior unsecured obligations of Celan&sarid rank equally in right of payment
with all other unsubordinated indebtedness of GedarUS. The 6.625% Notes are guaranteed on a sersiecured basis by Celanese and eact
of the domestic subsidiaries of Celanese US thatagee its obligations under its senior secureditfacilities (the "Subsidiary Guarantors").

The Indenture contains covenants, including, btifinoted to, restrictions on our ability to incimdebtedness; grant liens on assets; merge,
consolidate, or sell assets; pay dividends or nadiker restricted payments; engage in transactidgtisaffiliates; or engage in other businesses.

Additionally, in May 2011, Celanese US completedéfrring of $400 million in aggregate principal anmt of 5.875% senior unsecured notes
due 2021 (the "5.875% Notes") in a public offerfegistered under the Securities Act. The 5.875%8late guaranteed on a senior unsecured
basis by Celanese and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura dinst supplemental indenture, each dated M&0&;1 (the "First Supplemental
Indenture") among Celanese US, Celanese, the Safys@@uarantors and Wells Fargo Bank, National Aggwn, as trustee. Celanese US |
interest on the 5.875% Notes on June 15 and Deaebdbaf each year which commenced on December@H,.2Prior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNxt a redemption price of 100% of the princgrabunt, plus accrued and unpaid
interest, if any, to the redemption date, plus akexwhole" premium as specified in the First Supy@etal Indenture. The 5.875% Notes are
senior unsecured obligations of Celanese US ardegunally in right of payment with all other unsuiimated indebtedness of Celanese US.

The First Supplemental Indenture contains covenamthiding, but not limited to, restrictions onrability to incur indebtedness; grant liens
on assets; merge, consolidate, or sell assetgjip@gnds or make other restricted payments; engaggansactions with affiliates; or engage in
other businesses.

» Senior Credit Facilities

In September 2010, we entered into an amendmeatagmt with the lenders under our existing serdoued credit facilities in order to
amend and restate the corresponding credit agreéedatad as of April 2, 2007 (as previously amendeel "Existing Credit Agreement”, and
as amended and restated by the amendment agre¢neetAmended Credit Agreement”). Our Amended GrAdreement consists of the
Term C loan facility due 2016, the Term B loan liacidue 2014, a $600 million revolving credit fhigi terminating in 2015 and a $228 milli
credit-linked revolving facility terminating in 2@1

In May 2011, Celanese US, through its subsidiafgespaid the outstanding Term B loan facility unther Amended Credit Agreement set to
mature in 2014 in an aggregate principal amou®sd6 million using proceeds from the 5.875% Notas @ash on hand. The prepaid princ
amount was comprised of $414 million of US doll@ndminated Term B loan facility and €69 millionExiro-denominated Term B loan
facility.
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The balances available for borrowing under the Ixérg credit facility and the credit-linked revohg facility are as follows:

As of

June 30, 2012
(unaudited)
(In $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 60C
Credit-Linked Revolving Facility

Letters of credit issued 74

Available for borrowing 154

As a condition to borrowing funds or requesting feters of credit be issued under the revolviregi facility, our first lien senior secured
leverage ratio (as calculated as of the last dali@Mmost recent fiscal quarter for which finansi@tements have been delivered under the
revolving facility) cannot exceed the thresholdspscified below. Further, our first lien senior et leverage ratio must be maintained at or
below that threshold while any amounts are outstendnder the revolving credit facility.

Our amended first lien senior secured leveragegatnd the borrowing capacity under the revolvirgglit facility are as follows:

As of June 30, 2012

Estimate, If Fully
Maximum Estimate Drawn Borrowing Capacity

(unaudited)

(In $ millions)

First Lien Senior Secured Leverage Ratios 3.90 to 1.0( 1.08 to 1.0( 1.53 to 1.0( 60C

The Amended Credit Agreement contains covenantading, but not limited to, restrictions on our l&ito incur indebtedness; grant liens on
assets; merge, consolidate, or sell assets; p&jedids or make other restricted payments; makestments; prepay or modify certain
indebtedness; engage in transactions with affgjatater into sale-leaseback transactions or hgdgsactions; or engage in other businesses.

We are in compliance with all of the covenantstezldo our debt agreements as of June 30, 2012 .
Share Capital

Our Board of Directors follows a policy of declagirsubject to legally available funds, a quartedgh dividend on each share of our Series A
Common Stock, par value $0.0001 per share ("Com@tock") unless the Board of Directors, in its stikcretion, determines otherwise. The
amount available to pay cash dividends is resttibeour Amended Credit Agreement, the 6.625% Natekthe 5.875% Notes.

On April 23, 2012 , we announced that our Boar®ioéctors approved a 25% increase in our quartedsgnmon Stock cash dividend. The
Board of Directors increased the quarterly dividesig from $0.06 to $0.075 per share of CommonkStoca quarterly basis and $0.24 to
$0.30 per share of Common Stock on an annual bHsésnew dividend rate will be applicable to divide payable beginning in August 2012 .
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Our Board of Directors authorized the repurchaseuofCommon Stock as follows:

Authorized Amount

(unaudited)

(In $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
As of June 30, 2012 62¢

These authorizations give management discretialeiermining the timing and conditions under whibhres may be repurchased. This
repurchase program does not have an expiration date

The share repurchase activity pursuant to thisaiztétion is as follows:

Six Months Ended

Total From
June 30, February 2008 Through
2012 2011 June 30, 2012
(unaudited)
Shares repurchased 636,71( 273,75: 12,719,51
Average purchase price per share $ 45.0¢ $ 475 $ 38.1:
Amount spent on repurchased shares (in millions) $ 28 % 13 % 48t

The purchase of treasury stock reduces the nunilstraces outstanding and the repurchased sharebenased by us for compensation
programs utilizing our stock and other corporateppaes. We account for treasury stock using thernethod and include treasury stock as a
component of stockholders’ equity.

Contractual Obligations

Except as otherwise described in this report, thexe been no material revisions outside the orgdicaurse of business to our contractual
obligations as described in our 2011 Form 10-K.

Off-Balance Sheet Arrangements
We have not entered into any material off-balatsesarrangements.
Critical Accounting Policies and Estimates

Our unaudited interim consolidated financial stegata are based on the selection and applicatigignificant accounting policies. The
preparation of unaudited interim consolidated ftiahstatements in conformity with US Generally Apted Accounting Principles ("US
GAAP") requires management to make estimates asuhgstions that affect the reported amounts of assdt liabilities, disclosure of
contingent assets and liabilities at the date efuthaudited interim consolidated financial stateimand the reported amounts of revenues,
expenses and allocated charges during the repqréirigd. Actual results could differ from thoseimsttes. However, we are not currently
aware of any reasonably likely events or circumstarthat would result in materially different resul

We describe our significant accounting policiedimte 2, Summary of Accounting Policies, of the Nate Consolidated Financial Statements
included in our 2011 Form 10-K. We discuss ouili@ltaccounting policies and estimates in MD&A r @011 Form 10-K.

There have been no material revisions to the atiiccounting policies as filed in our 2011 FormKLO
Recent Accounting Pronouncements

See Note 2 to the accompanying unaudited interinsa@itdated financial statements included in this@erly Report on Form 10-Q for a
discussion of recent accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtgifieom the foreign exchange, interest rate anchewdity risks disclosed in Item 7A.
Quantitative and Qualitative Disclosures about MaiRisk in our 2011 Form 10-K. See also Note 1fh&accompanying unaudited interim
consolidated financial statements for further déston of our market risk management and the relatpdct on our financial position and
results of operations.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive €ffiand Chief Financial Officer, we he
evaluated the effectiveness of our disclosure otsyeind procedures pursuant to Exchange Act Rudelbgb) as of the end of the period
covered by this report. Based on that evaluatismfalune 30, 2012 , the Chief Executive Officed @hief Financial Officer have concluded
that our disclosure controls and procedures aszifk.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, thereengs changes in our internal control over finanmglorting that materially affected, or are
reasonably likely to materially affect, our intekeantrol over financial reporting.
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PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

We are involved in a number of legal and regulafmgceedings, lawsuits and claims incidental tortbienal conduct of our business, relating
to such matters as product liability, land disputestracts, antitrust, intellectual property, wenk compensation, chemical exposure, asbestos
exposure, prior acquisitions and divestitures, peste disposal practices and release of cheniitalthe environment. The Company is
actively defending those matters where it is naasd defendant. Due to the inherent subjectivitgsskssments and unpredictability of
outcomes of legal proceedings, the Company's fiigeaccruals and estimates of possible loss ayaaf possible loss may not represent the
ultimate loss to the Company from legal proceedisg® Note 11 and Note 17 in the accompanying uteglichterim consolidated financial
statements for a discussion of material environaianatters and commitments and contingencies rbtatéegal and regulatory proceedings.
There have been no significant developments iriltbgal Proceedings” described in our 2011 Form 16tker than those disclosed in Notes
11 and 17 in the accompanying unaudited interinsobdated financial statements.

Item 1A. Risk Factors
There have been no material changes to the ris&riaander Part I, Item 1A of our 2011 Form 10-K.
Item 2. Unregistered Sales of Equity Securities and UsdéPobceeds

The table below sets forth information regardingurehases of our Common Stock during the three hsosmtded June 30, 2012 :

Total Number of Approximate Dollar
Total Number Average Shares Purchased as Value of Shares
of Shares Price Paid per Part of Publicly Remaining that may be
Period Purchased Share Announced Program Purchased Under the Progrant?
(unaudited)
April 1-30, 2012 71,712 @ $ 46.6( 67,058 $ 149,000,00
May 1-31, 2012 57,57« $ 43.2¢ 57,57 % 147,000,00
June 1-30, 2012 67,18( $ 36.9:2 67,18( $ 144,000,00
Total 196,46t 191,80

@ Includes 4,657 shares withheld from employees t@ctheir statutory minimum withholding requiremgifdr personal income taxes
related to the vesting of restricted stock units.

@ Our Board of Directors authorized the repurchaseunfCommon Stock as follows: February 2008, $4@0am, October 2008, $100
million and April 2011, $129 million, for a totalithorization of $629 million. These authorizatigrige management discretion in
determining the timing and conditions under whiblares may be repurchased, and the program doésvetan expiration date.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit Number Description
3.1 Second Amended and Restated Certificate of Incatjmor (incorporated by reference to Exhibit 3.the Annual Report on For

3.2

10.1%

10.2*%
10.3*%
10.4*%

10.5*%

10.6*%

10.7*%

10.8*%

31.1*
31.2*
32.1*
32.2*
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*

101.PRE*

10-K filed with the SEC on February 11, 2011).

Third Amended and Restated By-laws, effectiv@f October 23, 2008 (incorporated by refereadexhibit 3.1 to the Current
Report on Form 8-K filed with the SEC on Octobey 2808).

Celanese Corporation 2009 Global Incentlae,Ras Amended and Restated, April 19, 2012 (pa@ted by reference to Exhibit
10.1 to the Current Report on Form 8-K filed witle tSEC on April 23, 2012).

Form of Nonqualified Stock Option Award Agreemeait Ehief Executive Office
Form of Timevesting Restricted Stock Award Agreement for Cliigécutive Officel
Form of Performancéesting Restricted Stock Unit Award Agreement fdri&f Executive Officel

Form of 2012 Change in Control Agreemerivieen Celanese Corporation and participant, togeatite a schedule identifying
each of the executive officers with substantiadlgritical agreements.

Form of Amendment to 2010 and 2011 NondjealiStock Option Award Agreements, dated April 2812, together with a
schedule identifying each of the executive offiogith substantially identical agreements.

Form of Amendment to 2010 and 2011 TimetMegsRestricted Stock Unit Award Agreements, dadgdil 18, 2012, together
with a schedule identifying each of the executiffecers with substantially identical agreements.

Form of Amendment to 2010 and 2011 PerforeeaVesting Restricted Stock Unit Award Agreemedéged April 18, 2012,
together with a schedule identifying each of thecerive officers with substantially identical agresnts.

Certification of Chief Executive Officer muant to Section 302 of the Sarbafedey Act of 2002
Certification of Chief Financial Officer pawant to Section 302 of the Sarbafedey Act of 2002
Certification of Chief Executive Officer muant to Section 906 of the Sarbafedey Act of 2002
Certification of Chief Financial Officer pawant to Section 906 of the Sarbaedey Act of 2002
XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docunt:

XBRL Taxonomy Extension Definition Linkbase Docurh

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

*  Filed herewith

¥ Indicates a management contract or compensatanygp arrangement
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

CELANESE CORPORATION

By: /s/ MARK C. ROHR

Mark C. Rohr
Chairman of the Board of Directors and
Chief Executive Officer

Date: July 25, 2012

By: /sl STEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 25, 2012
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Exhibit 10.2

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
NONQUALIFIED STOCK OPTION AWARD AGREEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>

<<NAME>>

Pursuant to the terms and conditions of the Ceaf@@sporation 2009 Global Incentive Plan, you hiagen awarded Nonqualifi
Stock Options with respect to Celanese Common Stadiect to the restrictions described in thisesgnent:

Stock Option Award

<<# Shares>> Shares

This grant is made pursuant to the NonqualifiecstOption Award Agreement dated as of
<<Grant Date>>, between Celanese and you, whicleégent is attached hereto and made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreement (thgreement”) is made and entered into as of <<GBate>> (the
“Grant Date”) by and between Celanese Corporatiddelaware corporation (the “Company”), and <<Naméhe “Participant).
Capitalized terms used, but not otherwise defihedein shall have the meanings ascribed to suofster the Celanese
Corporation 2009 Global Incentive Plan (as amerided time to time, the “2009 Plan”).

1. Grant of Option : In order to encourage Participant's contributmithe successful performance of the
Company, the Company hereby grants to Participsiof the Grant Date, pursuant to the terms of 0@92Plan and this
Agreement, an award (the “Award”) of nonqualifigdak options (the “Option”) to purchase all or grert of the number of
Common Shares that are covered by such OptioredExkrcise Price per share, in each case as gukebi#low. The Participant
hereby acknowledges and accepts such Award upaemims and subject to the other conditions, regtris and limitations
contained in this Agreement and the 2009 Plan.

Number of Common Shares Subject to Option <<t Sher

Grant Date: <<Grant Date>>
Exercise Price Per Share: <<Exercise Price>>
Expiration Date: <<Expiration Date>>

Vesting Schedule (each date on which a portiom@fQption vests and <<Vesting Schedule>>

become exercisable, a “Vesting Date”, and eacloddretween the Grant
Date and a Vesting Date, a “Vesting Period”)

2. Non-Qualified Stock Option : The Option is not intended to be an incentive stmatkon under Section 422 of
the Code and this Agreement will be interpretedetiagly.
3. Exercise of Option:
€) The Option shall not be exercisable as of the Gbete. After the Grant Date, to the extent not

previously exercised, and subject to terminatioaareleration as provided in this Agreement oha2009 Plan, the
Option shall be exercisable to the extent it becowested, as described in this Agreement, to psechp to that number
of Common Shares as set forth above, subject thdltkng period requirements of Section 4 below grelParticipant's
continued employment with the Company (except afost in Section 5 below). The vesting period /amaxercisability
of the Option may be adjusted by the Committeeflect the decreased level of employment during@erjod in which
the Participant is on an approved leave of absenteemployed on a less than full time basis.

(b) To exercise the Option (or any part thereof), theiBipant shall notify the Company and its destgd
stock plan administrator or agent, as specifietheyCompany (the “Administrator”), and indicate bb@) the number of
whole shares of Common Stock the Participant wishggirchase pursuant to such Option, and (ii) HeParticipant
wishes the shares of Common Stock to be registéred in the Participant's name or in the Participazutd the
Participant's spouse's name as community propeidy {int tenants with rights of survivorship).
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(© The exercise price (the “Exercise Price”) of thai@pis set forth in Section 1. The Company shatl n
be obligated to issue any Common Shares untildaatit shall have paid the total Exercise Pricalat number of
Common Shares. The Exercise Price may be paidyiofiie following forms, or in a combination thefe(i) cash or its
equivalent, (ii) by means of tendering to the Comp&ommon Shares owned by the Participant witheigrence to this
Option, (iii) if there is a public market for theo@mon Shares at the time of exercise, subjectdb mules as may be
established by the Committee, through deliveryrr@viocable instructions to a broker to sell the @wn Shares otherwi:
deliverable upon the exercise of the Option andrdepromptly to the Company an amount equal toafpgregate
Exercise Price, or (iv) any other method approwethe Committee.

(d) Common Shares will be issued as soon as practitaling exercise of the Option. Notwithstanding
the above, the Company shall not be obligated lisateany Common Shares during any period in whiehCompany
determines that the exercisability of the Optionhar delivery of Common Shares pursuant to thissagrent would
violate any federal, state or other applicable laws

4, Holding Period Requirement:

(@) Net Profit Shares (as defined below) acquired uparcise of the Option must be held by the
Participant until the earliest of (i) the first anersary of the date of exercise, (ii) the Particifis death or Disability or (ii
the occurrence of a Change in Control (the “Retitnis Lapse Date”). In addition, Net Profit Shaaes subject to
forfeiture in connection with the termination of plmyment for “Cause” prior to the Restrictions Lapg3ate as provided
below. Any attempt to sell, transfer, pledge, sigotherwise alienate or hypothecate Net Profir&harior to completion
of such period shall be null and void.

(b) As of the Grant Date of this Award, Morgan StanByith Barney LLC (“Administrator”) has been
engaged by the Company to provide reckeéping, administrative and brokerage servicesttigipants in the 2009 Pla
In that regard, so long as Administrator remairgagied by the Company to provide those services\#té>rofit Shares
shall be held in a brokerage account administeyefldministrator during the period of ndrensferability described in tt
Section 4. If the Company hereafter engages a dewnastrator to provide record-keeping, administt@tand brokerage
services as a successor to Administrator, thedjaatit agrees that such brokerage account shéidbsferred to such
successor administrat@Y ENTERING INTO THIS AGREEMENT, THE PARTICIPANT IS ALSO HEREBY
ENTERING INTO THE INSTRUCTION LETTER WITH ADMINISTR  ATOR IN THE FORM ATTACHED
HERETO AS EXHIBIT A (unless such a letter was provided in a prior yiear is applicable to this Award), pursuant to
which the Participant authorizes Administratorabdw any duly authorized instructions of the Compaegarding the
forfeiture of Net Profit Shares in accordance v@#ction 5 below. Administrator shall be a thirdtpdreneficiary of this
Agreement for purposes of relying on the provisiohthis Agreement.

5. Effects of Certain Events:

(@) Upon the termination of Participant's employmentdmmpany without Cause (other than Retirement)
or due to the Participant's death or Disabilitprarated portion of the unvested portion of thei@ptvill vest in an
amount equal to (i) the unvested Option in eachtiwigeriod multiplied by (ii) a fraction, the nuragor of which is the
number of complete and partial calendar months ffwenGrant Date to the date of termination withGatise or due to the
Participant's death or Disability, and the denonuinaf which is the number of complete and paxtalendar months in
each applicable Vesting Period, such product toobaded up to the nearest whole number. The Raatiti(or the
Participant's estate, beneficiary or legal




representative) may exercise the vested portigheoOption until the earlier of (1) the twelve-miom@nniversary of the
date of such termination of employment or (2) tlxpiEation Date. The remaining portion of the Optgirall be forfeited
and cancelled without consideration.

(b) Upon the termination of a Participant's employmeitih the Company by reason of the Participant's
voluntary resignation (other than for Retiremef(i))the unvested portion of the Option shall be iettiately forfeited and
cancelled without consideration as of the datdefRarticipant's termination of employment, (i fParticipant may
exercise the vested portion of the Option until¢hdier of (1) ninety (90) days following the datfesuch termination of
employment and (2) the Expiration Date, and (iiy @utstanding Net Profit Shares will continue &dubject to the
holding period requirement until the Restrictiorapke Date.

(c) Upon the termination of the Participant's employti®nthe Participant for Retirement, (i) the uneek
portion of the Option will continue to vest and bete exercisable on the regular vesting scheduligatin Section 1,
(i) the Participant may exercise the vested partibthe Option subject to Section 4 until the Eapon Date, and (iii) an
outstanding Net Profit Shares will continue to bbject to the holding period requirement set famtSection 4 above un
the Restrictions Lapse Date

(d) Upon the termination of a Participant's employmeitth the Company for “Cause”, (i) the vested and
unvested portion of the Option shall be immediafelfeited and cancelled without consideration fithe date of the
Participant's termination of employment, and (iiy &Net Profit Shares held by the Participant ondhte of termination
that have not yet become transferable in accordaitbeSection 4a bove shall be immediately forfeited. In that c44¢,
the Participant's right to vote and to receivedivids on, and all other rights, title or interestor with respect to, such
forfeited Net Profit Shares shall automaticallytheut further act, terminate, and (2) such forfkiéet Profit Shares shall
be returned to the Company. The Participant heirgbyocably appoints (which appointment is couphgth an interest)
the Company as the Participant's agent and attémfact to take any necessary or appropriate adtoccause any
forfeited Net Profit Shares to be returned to tlen@any, including without limitation executing adelivering stock
powers and instruments of transfer, making endoes¢srand/or making, initiating or issuing instroag or entitlement
orders, all in the Participant's name and on th&idizant's behalf. The Participant hereby ratitiesl approves all acts
done by the Company as such attorney-in-fact. Withimiting the foregoing, the Participant exprgsatknowledges and
agrees that any transfer agent for such forfeitetiofit Shares is fully authorized and protedterklying on, and shall
incur no liability in acting on, in the documenitsstruments, endorsements, instructions, ordec®mmunications from
the Company in connection with such forfeited Netffe Shares or any transfer thereof, and thatsmgh transfer agent is
a third-party beneficiary of this Agreement.

6. Rights as a Stockholder. The Participant shall have no voting, dividendtrer rights as a stockholder with
respect to the Award until the Options have beara@sed and Common Shares have been deliveredagmirsuthis Agreement.

7. Change in Control: Notwithstanding any other provision of this Agmeent to the contrary, upon the
occurrence of a Change in Control, with respeetnyp unexercised Options granted pursuant to thieémgent that have not
previously been forfeited:

(@) If (i) the Participant's rights to the unexercigapbrtion of the Option is not adversely affected¢donnectior
with the Change in Control, or, if adversely affatta substitute award with an equivalent (or @@ aconomic value and
no less favorable vesting conditions is grantetthéoParticipant upon the occurrence of a Changgointrol, and (ii) the
Participant's employment is terminated by the Camdar its successor) without Cause within two gear

4




following the Change in Control, then the unexeble portion of the Option (or, as applicable, $hbstitute award) shall
immediately vest and become exercisable, and sdraliin exercisable for such period as specifietheyCommittee and
communicated to the Participant.

(b) If the Participant's rights to the unexercisablgipa of the Option is adversely affected in corti@twith
the Change in Control and a substitute award ismamte pursuant to Section 7(a) above, then upoadtigrrence of a
Change in Control, the unexercisable portion of®ption shall immediately vest and become exertésamnd shall
remain exercisable for such period as specifiethbyCommittee and communicated to the Participant.

In addition, in accordance with Section 4(b) abdke,holding period for any Net Profit Shares anding as of the occurrence of
a Change in Control shall lapse and the holdingpderequirements of Section 4(b) shall not applany exercise of the Option
after the occurrence of the Change in Controlgjilecable).

8. Income and Other Taxes The Company shall not deliver Common Sharesspeet of the exercise of the
Option unless and until the Participant has madengements satisfactory to the Committee to satipfificable withholding tax
obligations for US federal, state, and local incdmees (or the foreign counterpart thereof) andiegiple employment taxes.
Unless otherwise permitted by the Committee, wittiimg shall be effected at the minimum statutotgseby withholding
Common Shares issuable in connection with the éseof the Option. The Participant acknowledges tfe Company shall have
the right to deduct any taxes required to be withbg law in connection with the delivery of Comm8hares issued in respect to
the exercise of the Option from any amounts paybapli to the Participant (including, without liration, future cash wages). The
Participant acknowledges and agrees that amouttbeli by the Company for taxes may be less thasuats actually owed for
taxes by the Participant in respect of the Award.

9. Securities Laws: The Company may impose such restrictions, camktior limitations as it determines
appropriate as to the timing and manner of anylesday the Participant or other subsequent trasdfethe Participant of any
Common Shares issued as a result of the exerctbe @ption, including without limitation (a) reistions under an insider tradi
policy, and (b) restrictions as to the use of asjga brokerage firm for such resales or othengfars. Upon the acquisition of a
Common Shares pursuant to the exercise of the Qptie Participant will make or enter into suchtten representations,
warranties and agreements as the Company may aagaequest in order to comply with applicablewséi®es laws or with this
Agreement and the 2009 Plan. All accounts in wisieth Common Shares are held or any certificate€éonmon Shares shall be
subject to such stop transfer orders and othetictshs as the Company may deem advisable unéenils, regulations and otl
requirements of the Securities and Exchange Conionisany stock exchange or quotation system updniwthe Common
Shares are then listed or quoted, and any appéidaderal or state securities law, and the Compaany cause a legend or legends
to be put on any such certificates (or other appatg restrictions and/or notations to be assodiatigh any accounts in which
such Common Shares are held) to make approprif@eenee to such restrictions.

10. Non-Transferability of Award : The Option and any Net Profit Shares may notdségaed, alienated,
pledged, attached, sold or otherwise transferrexhoumbered by the Participant otherwise than lilyowby the laws of descent
and distribution, and any such purported assignnadienation, pledge, attachment, sale, transfemcumbrance shall be void ¢
unenforceable against the Company; provided, tteePrticipant may designate a beneficiary, onma farovided by the
Company, to receive any portion of the Award pagdidreunder following the Participant's death.

11. Other Agreements: Subject to Sections 11(a) and 11(b) of this Agreet, this Agreement and the 2009 Plan
constitute the entire understanding between théciemt and the Company regarding the Award, andmior agreements,
commitments or negotiations concerning the




Award are superseded.
@ The Participant acknowledges that as a conditidheéaeceipt of the Award, the Participant:

(1) shall have delivered to the Company an executey obthis Agreement;
(2) shall be subject to the Company's stock ownershigedjnes;

(3) shall be subject to policies and agreements addptekde Company from time to time, and
applicable laws and regulations, requiring the yepent by the Participant of incentive compensatioder certai
circumstances, without any further act or deedomsent of the Participant; and

(4) shall have delivered to the Company an executey abthe Long-Term Incentive Claw-Back
Agreement (if a current version of such Long-Tenudntive Claw-Back Agreement is not already on file
determined by the Committee in its sole discretiéioy purposes hereof, “Long-Term Incentive ClawciBa
Agreement” means an agreement between the Compatha Participant associated with the grant offterm
incentives of the Company, which contains termadatons, restrictions and provisions regarding onenore of
(i) noncompetition by the Participant with the Caanp, and its customers and clients; (i) nonsatain and non-
hiring by the Participant of the Company's emplaydermer employees or consultants; (iii) maintereaof
confidentiality of the Company's and/or client§bimmation, including intellectual property; (iv) ndisparagement
of the Company; and (v) such other matters deereedssary, desirable or appropriate by the Compamsuich
an agreement in view of the rights and benefitsregad in connection with an award.

(b) If the Participant is a non-resident of the U.Beré may be an addendum containing special terchs an
conditions applicable to awards in the Particigaoduntry. The issuance of the Award to any suctidgzant is continget
upon the Participant executing and returning ammh ddendum in the manner directed by the Company.

12. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or any
other instrument executed in connection with theafdwshall confer upon the Participant any rightdatinue in the Company's
employ or service nor limit in any way the Compamght to terminate the Participant's employmértrg time for any reason.
The grant of Options hereunder, and any futuretgrbawards to the Participant under the 2009 Rtaantirely voluntary and at
the complete and sole discretion of the Companythiethe grant of these Options nor any futurangeod awards by the
Company shall be deemed to create any obligatigmant any further awards, whether or not suctsarkation is expressly stated
at the time of such grants. The Company has tl, &g any time and for any reason, to amend, sukpeterminate the 2009
Plan; provided, however, that no such amendmespesision, or termination shall adversely affectRhdicipant's rights
hereunder.

13. Severability : In the event that any provision of this Agreemisrdeclared to be illegal, invalid or otherwise
unenforceable by a court of competent jurisdictgurgh provision shall be reformed, if possiblethi|® extent necessary to rende
legal, valid and enforceable, or otherwise delesed, the remainder of this Agreement shall notffected except to the extent
necessary to reform or delete such illegal, invatidnenforceable provision.




14. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by e
party hereto in order to carry out the provisiond purposes of this Agreement.

15. Binding Effect : The Award and this Agreement shall inure to thedfieof and be binding upon the parties
hereto and their respective permitted heirs, beizifes, successors and assigns.

16. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and
all information (including, without limitation, imfmation required to be delivered to the Particigamsuant to applicable
securities laws), in whole or in part, regarding @ompany and its subsidiaries, the 2009 Planttemédward via electronic mail,
the Company's or a plan administrator's web siteflter means of electronic delivery.

17. Personal Data: By accepting the Award under this Agreement,Raeticipant hereby consents to the
Company's use, dissemination and disclosure ofrdnymation pertaining to the Participant that @@mpany determines to be
necessary or desirable for the implementation, agtnation and management of the 2009 Plan.

18. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the
laws of the state of Delaware and applicable fddava

19. Option Subject to Plan: By entering into this Agreement the Participagrteses and acknowledges that the
Participant has received and read a copy of th® 20@n and the 2009 Plan's prospectus. The Optidriree Common Shares
issued upon exercise of such Option are subjettet@009 Plan, which is hereby incorporated byregfee. In the event of any
conflict between any term or provision of this Agneent and a term or provision of the 2009 Planafiicable terms and
provisions of the 2009 Plan shall govern and ptevai

20. Validity of Agreement : This Agreement shall be valid, binding and effeztupon the Company on the Grant
Date. However, the Option granted pursuant toAlgieement shall be forfeited by the Participant #risl Agreement shall have
no force and effect if it is not duly executed bg Participant and delivered to the Company orefore <<Validity Date>>

21. Headings: The headings preceding the text of the sectionsdfi@re inserted solely for convenience of
reference, and shall not constitute a part of Algigeement, nor shall they affect its meaning, anrtsion or effect.

22. Definitions : The following terms shall have the following méags for purposes of this Agreement,
notwithstanding any contrary definition in the Plan

@ “ Caus€” means (i) the Participant's willful failure toh@rm the Participant's duties to the Company
(other than as a result of total or partial incatyague to physical or mental illness) for a peradd0 days following
written notice by the Company to Participant oftstailure, (ii) conviction of, or a plea of nolom@ndere to, (x) a felony
under the laws of the United States or any staeetf or any similar criminal act in a jurisdictiontside the United Stat
or (y) a crime involving moral turpitude, (iii) tHearticipant's willful malfeasance or willful misoduct which is
demonstrably injurious to the Company or its &ifitis, (iv) any act of fraud by the Participant,gay material violation ¢
the Company's business conduct policy, (vi) anyemtviolation of the Company's policies conceghirarassment or
discrimination, (vii) the Participant's conductttlcauses material harm to the business reputatidredcCompany or its
affiliates, or (viii) the Participant's breach afyaconfidentiality, intellectual property, non-costfion or non-solicitation
applicable to the Participant under the Long-Tengehtive Claw-Back Agreement or any other agreerbhetveen the
Participant and the Company.




(b) “ Change in Contro! of the Company shall mean, in accordance witta$oey Regulation Section
1.409A-3(i)(5), any of the following:

() any one person, or more than one person actingyesu@, acquires ownership of stock of the
Company that, together with stock held by suchgrers group, constitutes more than 50% of the twodéhg
power of the stock of the Company; or

(i)  a majority of members of the Board is replacedryueny 12-month period by directors whose
appointment or election is not endorsed by a mgjofithe members of the Board prior to the datéhef
appointment or election; or

(i)  any one person, or more than one person actinggesu@, acquires (or has acquired during the 12-
month period ending on the date of the most reaequisition by such person or persons) assets tihem
Company that have a total gross fair market vatieakto 50% or more of all of the assets of the Gany
immediately prior to such acquisition or acquisigo

(c) “ Disability " has the same meaning as “Disability” in the CeaCorporation 2008 Deferred
Compensation Plan or such other meaning as detedniyn the Committee in its sole discretion

(d) “ Net Profit Share$ means the aggregate number of Shares determingteiCompany's Human
Resources Department representing the total nuoflf&nares remaining after taking into account gil®Wwing costs
related to exercise: (i) the aggregate Option Rsiitle respect to the exercise; (i) the amountlbépplicable taxes with
respect to the exercise, assuming the Participaratgmum applicable federal, state and local téasréand applicable
employment taxes); and (iii) any transaction coBtee Company's Human Resources Department wiltoéte the
number of Net Profit Shares for any particular ejsa.

(e) “ Retirement of the Participant shall mean a separation fremvise on or after the date when the
Participant is both 65 years of age and has fiasg/ef service with the Company (excluding periofiservice as a non-
employee director), other than a separation fromice for Cause.




IN WITNESS WHEREOF, the Company has caused thigéent to be executed on its behalf by its duli@iged
officer and the Participant has also executedAligement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed telyntlersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:







EXHIBIT A

<<Date>>

Morgan Stanley Smith Barney LLC
Canal Street Station

P.O. Box 737

New York, New York 1001-0737

Re: Brokerage Account at Morgan Stanley Smith Barne
Registered in the name of <<Name>> (the “Account”)

Ladies and Gentlemen:

This letter sets forth my instructions to Morgaarg¢y Smith Barney LLC (the “Service Provider”) aeding
shares of the Common Stock of Celanese Corporéterfissuer”) acquired by me under the 2009 Globeéntive
Plan (the “2009 Plan”) that are subject to a h@dieriod requirement and held in the Account (tBkdres”). For
purposes of this letter, the Shares include angeshaf the Issuer acquired pursuant to the exeofistock options
granted to me under the 2009 Plan in 2012 and yais that are subject to a holding period requard.

1. | am a participant in the 2009 Plan, an equitymwpensation plan of the Issuer whereby | have besmmted
options to acquire shares of the Common Stockefgbuer.

2. | am familiar with the terms of the 2009 Plad applicable grant agreement (“Controlling Docuta®nwith
respect to the Shares. | will not give any insinng to the Service Provider regarding the Shdraisare not
permitted under the Controlling Documents.

3. Upon exercise of my option rights, | may from titogime acquire Shares that will be deposited inAagount

4. Under the Controlling Documents, the Sharesabgect to return to the Issuer under certairuonstances set
forth in the Controlling Documents until a date feth in the Controlling Documents (the “Restricts Lapse
Date”).

5. With respect to Shares | hereby instruct thei€e Provider to restrict my ability to sell, exsige, transfer,
pledge or otherwise enter into transactions wisipeet to the Shares prior to the Restrictions L&jze.

6. The Service Provider may follow any instruciar orders with respect to the Shares given bysshger or by a
person designated by the Issuer to act on behé#hieofssuer with respect to the Shares (an “AutedriPersory;
or a person the Service Provider reasonably baligwvbe an Authorized Person, including withouttétion
any instructions regarding the Restrictions Lapa&g2nd the cancellation, surrender or other teardfthe
Shares to the Issuer (“Issuer Instructions”).
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10.

11.

12.

The Service Provider shall be under no obligato verify the validity of any Issuer Instructeoander the
Controlling Documents or Issuer's authority to givey Issuer Instructions.

This letter does not create any obligatiorhef$ervice Provider except for those expressljostt herein. The
Service Provider shall have no liability to me &my act or omission by the Service Provider or @inys
employees or representatives, taken or omitteddénradance with such Issuer Instructions. In pakdiGuhe
Service Provider need not investigate whethergbedr is entitled under the Controlling Documeatgive
Issuer Instructions.

| agree to indemnify, defend, and hold harmtassService Provider, its affiliates, and thespective
successors, officers, directors, employees andrasdrom and against any and all actions, cauisastion,
claims, demands, costs, liabilities, expensesydinly attorneys' fees and disbursements) and danaaiping
out of or in connection with any act or omissiortlté Service Provider taken in good faith in reteion the
instructions set forth herein or any instructioonfrme or any Authorized Person.

The Service Provider may provide informatiortie Issuer or any Authorized Person with resfzettie
Account and the Shares.

These instructions shall continue in effechwespect to Shares until the earlier to occyabthe Restrictions
Lapse Date or (b) receipt by the Service Providevrdten notice by an Authorized Person instrugtthe
Service Provider to accelerate the Restrictionssedpate.

The Service Provider may cease to follow tis¢ructions and undertaking set forth in this lelie delivering
thirty days prior written notice (a) to me and {bd}he Issuer or an Authorized Person.

Sincerely,

<<Name>>
Account Owner
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Exhibit 10.3

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
TIME-VESTING RESTRICTED STOCK AWARD AGREEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>

<<NAME>>

Pursuant to the terms and conditions of the Cea@esporation 2009 Global Incentive Plan, you hagen awarded shares
Time-Vesting Restricted Stock, subject to the fetstns described in this Agreement:

Restricted Stock Award

<<# Shares>> Common Shares

This grant is made pursuant to the TiMesting Restricted Stock Award Agreement dated fas<@rant Date>>, betwe
Celanese and you, which Agreement is attacheddaret made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK AWARD AGREEMENT

This Time-Vesting Restricted Stock Award Agreemighe “Agreement”) is made and entered into as dbrant Date>>
(the “Grant Date”), by and between Celanese Cotjmraa Delaware corporation (the “Company”), artNAME>> (the
“Participant”). Capitalized terms used, but notesthise defined, herein shall have the meaningskestto such terms in the
Celanese Corporation 2009 Global Incentive Plarafasnded from time to time, the “2009 Plan”).

1. Time-Vesting Restricted Stock Award: In order to encourage Participant's contributmthe successful
performance of the Company, the Company herebytgtarParticipant as of the Grant Date, pursuattiederms of the 2009
Plan and this Agreement, an award (the “Award"xeo# Shares>> Common Shares subject to the timéagesiold and other
requirements set forth herein (the “Restricted 8$iarUntil they become vested, certificates evidencimgRestricted Shares st
be held by the Company. While the Restricted Shareseld by the Company, and until satisfactiothefhold requirement
specified in Section 3, the Participant shall reténthe right to sell or otherwise dispose of dRebtricted Shares or any interest
therein. Restricted Shares that become vestedailpd herein shall be released by the Companlyedarticipant as soon as
practicable after vesting (no later than 2-1/2 rherafter vesting). The Participant hereby acknogdsdand accepts such Award
upon the terms and subject to the conditions,iotistns and limitations contained in this Agreemand the 2009 Plan.

2. Time-Based Vesting Subject to Section 4 and Section 6 of this Agreeim<<# Shares>> Restricted Shares
shall vest on <<Vesting Date>>; <<# Shares>> Rdstli Shares shall vest on <<Vesting Date>>; andSkates>> Restricted
Shares shall vest on <<Vesting Date>>. Each sutthghall be referred to as a “Vesting Date”. Eaehagul between the Grant
Date and a Vesting Date shall be referred to agesting Period”.

3. Retention Requirement: The Participant shall be required to retain aegted Restricted Shares released b
Company after vesting, after provision for applieafaxes, until such time as the Participant hlg &atisfied any stock ownerst
requirements under the stock ownership guideliélseoCompany applicable to the Participant.

4, Effects of Certain Events Prior to Vesting:

@ Upon the termination of the Participant's employtignthe Company without Cause or by the
Participant for Retirement or due to the Partictfsatleath or Disability, a prorated portion of Restricted Shares that
remain unvested will vest on the original vestirgeds) following such termination of employmenaimamount equal to
() the unvested Restricted Shares in each Ve§tergpd multiplied by (ii) a fraction, the numeratdrwhich is the numbe
of complete and partial calendar months from thenGDate to the date of termination without CausBetirement or due
to the Participant's death or Disability, and tkaea@minator of which is the number of complete aadigl calendar montl
in each applicable Vesting Period, such produtietoounded up to the nearest whole number. Theingmgportion of
the Award shall be immediately forfeited and calecklvithout consideration as of the date of thdifipant's termination
of employment.

(b) Upon the termination of the Participant's employtrfenany other reason, the
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unvested portion of the Award shall be immediafelyeited and cancelled without consideration athefdate of the
Participant's termination of employment.

(c) The Participant acknowledges and agrees that wgrorirtation of employment with the Company
resulting in the forfeiture and cancellation of amyested Restricted Shares in accordance wittSétsion 4 or as
otherwise provided by this Agreement or the 20GP(i) the Participant's right to vote and to reeeash dividends on,
and all other rights, title or interest in, to dithwespect to, unvested Restricted Shares sh@iatically, without further
act, terminate and (ii) the unvested Restricted&hshall be returned to the Company. The Partitipareby irrevocably
appoints (which appointment is coupled with anreg€) the Company as the Participant's agent dachay-infact to taki
any necessary or appropriate action to cause thgi&ed Shares to be returned to the Companydiireg without
limitation executing and delivering stock powersl amstruments of transfer, making endorsementsoamdéking,
initiating or issuing instructions or entitlementlers, all in the Participant's name and on thédaant's behalf. The
Participant hereby ratifies and approves all aotsechy the Company as such attorney-in-fact. Witlimiting the
foregoing, the Participant expressly acknowledgebkagrees that any transfer agent for the CommaneShs fully
authorized and protected in relying on, and simalif no liability in acting on, any documents, imstents, endorsements,
instructions, orders or communications from the @any in connection with the Restricted Shares ettithnsfer thereof,
and that any such transfer agent is a third patebciary of this Agreement.

5. Rights as a Stockholder. The Participant shall have the right to vote Ret&®td Shares while they are held by
the Company prior to vesting. Any cash dividendghwéspect to the Restricted Shares will be accatedland paid in cash if and
when the Restricted Shares are vested. No intisrestdited on the accrued dividends prior to payme

6. Change in Control; Dissolution:

@ Notwithstanding any other provision of this Agreerm the contrary, upon the occurrence of a
Change in Control,

(1) If (A) a Participant's rights to the unvestaitpn of the Award are not adversely affected in
connection with the Change in Control, or, if achedy affected, a substitute award with an equival@engreater)
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocoueef a
Change in Control, and (B) the Participant's emiplent is terminated by the Company (or its succéssithout
Cause within two years following the Change in Colnthen the unvested portion of the Award (orapplicable
the substitute award) shall immediately vest.

(2) If a Participant's right to the unvested partaf the Award is adversely affected in connectidth the
Change in Control and a substitute award is notenpanisuant to Section 6(a) above, then upon theraauce of
Change in Control, the unvested portion of the Adstrall immediately vest.

(b) Notwithstanding any other provision of this Agreert the contrary, in the event of a corporate
dissolution of the Company, this Agreement shathieate and any unvested Restricted Shares shalédiately vest.

7. Income and Other Taxes The Company shall not release any RestrictedeShgwon vesting unless and until
the Participant has made arrangements satisfaitahe Committee to satisfy
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applicable withholding tax obligations for US fedkistate, and local income taxes (or the foremmterpart thereof) and
applicable employment taxes. Unless otherwise pegchby the Committee, withholding shall be effecte the minimum
statutory rates by withholding Restricted Sharesoinnection with their vesting. The Participantramkledges that the Company
shall have the right to deduct any taxes requiodaktwithheld by law in connection with the vestafdRestricted Shares from any
amounts payable by it to the Participant (inclugdiwghout limitation, future cash wages). The Raptnt acknowledges and
agrees that amounts withheld by the Company fardamay be less than amounts actually owed for ayxélse Participant in
respect of the Award.

8. Securities Laws: The Company may impose such restrictions, camstior limitations as it determines
appropriate as to the timing and manner of anylesday the Participant or other subsequent trag&fethe Participant of any
Common Shares issued as a result of the Awardydimay without limitation (a) restrictions under imsider trading policy, and (
restrictions as to the use of a specified brokefagefor such resales or other transfers. Uponréhease of any Common Shares
pursuant to the vesting of the Restricted ShahesParticipant will make or enter into such writtepresentations, warranties and
agreements as the Company may reasonably requasteénto comply with applicable securities lawswith this Agreement and
the 2009 Plan. All accounts in which such Commoar& are held or any certificates for Common Shsiiaeli be subject to such
stop transfer orders and other restrictions attrapany may deem advisable under the rules, régugand other requirements
of the Securities and Exchange Commission, anks®change or quotation system upon which the Com8tares are then
listed or quoted, and any applicable federal destacurities law, and the Company may cause adegelegends to be put on ¢
such certificates (or other appropriate restrictziand/or notations to be associated with any adsannwhich such Common
Shares are held) to make appropriate referenagcto restrictions.

9. Non-Transferability of Award : Prior to vesting and subject to the further rétmrequirements set forth in
Section 3 above, the Restricted Shares may nossigreed, alienated, pledged, attached, sold orwtbe transferred or
encumbered by the Participant other than by wilbythe laws of descent and distribution, and archgurported assignment,
alienation, pledge, attachment, sale, transfenoumbrance shall be void and unenforceable agdiestompany; provided, that
the Participant may designate a beneficiary, aoria fprovided by the Company, to receive any portibthe Award payable
hereunder following the Participant's death.

10. Other Agreements: Subject to Sections 10(a) and 10(b) of this Agresmt, this Agreement and the 2009 Plan
constitute the entire understanding between théciemt and the Company regarding the Award, andm@ior agreements,
commitments or negotiations concerning the Awasdsaiperseded.

(@ The Participant acknowledges that as a conditidhéaeceipt of the Award, the Participant:

(1) shall have delivered to the Company an executey obthis Agreement;
(2) shall be subject to the Company's stock ownershigedjnes;

(3) shall be subject to policies and agreements addptekde Company from time to time, and
applicable laws and regulations, requiring the yepent by the Participant of incentive compensatioder certai
circumstances, without any further act or deedomsent of the Participant; and

(4) shall have delivered to the Company an executey obfhe Long-Term




Incentive Claw-Back Agreement (if a current versidrsuch Long-Term Incentive Claw-Back Agreementas
already on file, as determined by the Committeiésisole discretion). For purposes hereof, “LongrT éncentive
Claw-Back Agreementineans an agreement between the Company and thaRent associated with the grant
long-term incentives of the Company, which contdarss, conditions, restrictions and provisionsaregng one
or more of (i) noncompetition by the Participanttwihe Company, and its customers and clients; (ii)
nonsolicitation and non-hiring by the Participahttee Company's employees, former employees oruttamgs;
(iii) maintenance of confidentiality of the Compangnd/or clients' information, including intellaat property;
(iv) nondisparagement of the Company; and (v) satbler matters deemed necessary, desirable or ajatmpy
the Company for such an agreement in view of thletsiand benefits conveyed in connection with aardw

(b) If the Participant is a non-resident of the U.Beré may be an addendum containing special terchs an
conditions applicable to awards in the Particigaoduntry. The issuance of the Award to any suctidgzant is continget
upon the Participant executing and returning ammh ddendum in the manner directed by the Company.

11. Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, this
Agreement or any other instrument executed in catimre with the Award shall confer upon the Partiipany right to continue
the Company's employ or service nor limit in anywse Company's right to terminate the Particiga@thployment at any time
for any reason. The grant of Restricted Sharesuhelez, and any future grant of awards to the Rpait under the 2009 Plan, is
entirely voluntary and at the complete and solerdison of the Company. Neither the grant of theestricted Shares nor any
future grant of awards by the Company shall be @ektm create any obligation to grant any furtheams, whether or not such a
reservation is expressly stated at the time of guahts. The Company has the right, at any timefandny reason, to amend,
suspend or terminate the 2009 Plan; provided, hewdkat no such amendment, suspension, or teriminstiall adversely affect
the Participant's rights hereunder.

12. Severability : In the event that any provision of this Agreemisrdeclared to be illegal, invalid or otherwise
unenforceable by a court of competent jurisdictgurgh provision shall be reformed, if possibleth| extent necessary to rende
legal, valid and enforceable, or otherwise deleded, the remainder of this Agreement shall notflexted except to the extent
necessary to reform or delete such illegal, invatidinenforceable provision.

13. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by e
party hereto in order to carry out the provisiond purposes of this Agreement.

14. Binding Effect : The Award and this Agreement shall inure to thadfit of and be binding upon the parties
hereto and their respective permitted heirs, beiagfes, successors and assigns.

15. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and
all information (including, without limitation, imfmation required to be delivered to the Particigamsuant to applicable
securities laws), in whole or in part, regarding @ompany and its subsidiaries, the 2009 Planttemédward via electronic mail,
the Company's or a plan administrator's web siteflter means of electronic delivery.

16. Personal Data: By accepting the Award under this Agreement,Raeticipant hereby consents to the
Company's use, dissemination and disclosure ofrdnymation pertaining to the Participant that @@mpany determines to be
necessary or desirable for the implementation,




administration and management of the 2009 Plan.

17. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the
laws of the state of Delaware and applicable fddava

18. Restricted Shares Subject to Plan By entering into this Agreement the Participagtess and acknowledges
that the Participant has received and read a cbihed@009 Plan and the 2009 Plan's prospectusREk&icted Shares are subject
to the 2009 Plan, which is hereby incorporateddfgrence. In the event of any conflict betweentany or provision of this
Agreement and a term or provision of the 2009 Rlaa applicable terms and provisions of the 20@® RBhall govern and prevail.

19. Validity of Agreement : This Agreement shall be valid, binding and effeztupon the Company on the Grant
Date. However, the Restricted Shares granted potrsoighis Agreement shall be forfeited by the Rgrant and this Agreement
shall have no force and effect if it is not dulyeented by the Participant and delivered to the Gomipn or before <<Validity
Date>>.

20. Headings: The headings preceding the text of the secti@nsdi are inserted solely for convenience of
reference, and shall not constitute a part of Algigeement, nor shall they affect its meaning, aasion or effect.

21. Compliance with Section 409A of the Internal Revenai Code: Notwithstanding any provision in this
Agreement to the contrary, this Agreement will beipreted and applied so that the Agreement doefihto meet, and is
operated in accordance with, the requirements cfi@de409A of the Internal Revenue Code of 198@&rmagnded, and the
regulations thereunder. The Company reservesghetio change the terms of this Agreement and @09 Plan without the
Participant's consent to the extent necessarysiradide to comply with the requirements of InterRalvenue Code Section 409A,
the Treasury regulations and other guidance thelesun

22. Definitions : The following terms shall have the following méags for purposes of this Agreement,
notwithstanding any contrary definition in the 20@@n:

(@ “ Caus€” means (i) the Participant's willful failure togf@rm the Participant's duties to the Company
(other than as a result of total or partial incatyagdue to physical or mental illness) for a peradfd0 days following
written notice by the Company to Participant oftstailure, (ii) conviction of, or a plea of nolom@ndere to, (x) a felony
under the laws of the United States or any staeetf or any similar criminal act in a jurisdictiontside the United Stat
or (y) a crime involving moral turpitude, (iii) tHearticipant's willful malfeasance or willful misoduct which is
demonstrably injurious to the Company or its &dfitis, (iv) any act of fraud by the Participant,gay material violation ¢
the Company's business conduct policy, (vi) anyemltviolation of the Company's policies conceghirarassment or
discrimination, (vii) the Participant's conductttlcauses material harm to the business reputatidredcCompany or its
affiliates, or (viii) the Participant's breach afyaconfidentiality, intellectual property, non-costfion or non-solicitation
provisions applicable to the Participant underltbeg-Term Incentive Claw-Back Agreement or any othgreement
between the Participant and the Company.

(b) “ Change in Contro! of the Company shall mean, in accordance witta$uey Regulation Section
1.409A-3(i)(5), any of the following:

() any one person, or more than one person actingyesu@, acquires ownership of stock of the
Company that, together with stock held by suchgem




group, constitutes more than 50% of the total \wppiower of the stock of the Company; or

(i)  a majority of members of the Board is replacedmyeny 12-month period by directors whose
appointment or election is not endorsed by a migjofithe members of the Board prior to the datthef
appointment or election; or

(i)  any one person, or more than one person actingyesu@, acquires (or has acquired during the 12-
month period ending on the date of the most reaequisition by such person or persons) assets tihem
Company that have a total gross fair market vatiiekto 50% or more of all of the assets of the Gany
immediately prior to such acquisition or acquisigo

(c) “ Disability " has the same meaning as “Disability” in the CeaCorporation 2008 Deferred
Compensation Plan or such other meaning as detediyn the Committee in its sole discretion, proditieat in all events
a “Disability” under this Agreement shall constéwt “disability” within the meaning of Treasury Regtion Section
1.409A-3(i)(4).

(d) “Retirement” of the Participant shall mean a separation fromiseron or after the date when the
Participant is both 65 years of age and has fias/ef service with the Company (excluding periofiservice as a non-
employee director), other than a separation fromice for Cause




IN WITNESS WHEREOF, the Company has caused thigéent to be executed on its behalf by its duli@iged
officer and the Participant has also executedAbigement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed telyntlersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:




Exhibit 10.4

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@@sporation 2009 Global Incentive Plan, you hagen awarded
Performance-Vesting Restricted Stock Units, sulifethe restrictions described in this Agreement:

Performance RSU Target Award

<<#Target Units>> Units

This grant is made pursuant to the Performanceivg&estricted Stock Unit Award Agreement datedfas<Grant Date>>,
between Celanese and you, which Agreement is &thlcbreto and made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT

This Performance-Vesting Restricted Stock Unit AdvAgreement (the “Agreement”) is made and entenéalas of
<<Grant Date>> (the “Grant Date"), by and betweeta@ese Corporation, a Delaware corporation (traiany”), and
<<NAME>> (the “Participant”). Capitalized terms wasdut not otherwise defined, herein shall haventie@nings ascribed to such
terms in the Celanese Corporation 2009 Global ltiveflan (as amended from time to time, the “2BG").

1. Performance RSU Award: In order to encourage Participant's contributmithe successful performance of
Company, the Company hereby grants to Participsof the Grant Date, pursuant to the terms of 0@92Plan and this
Agreement, an award (the “Award”) of <<# Units>>rfoemance-vesting Restricted Stock Units (“PerfoncetRSUS”)
representing the right to receive, subject to tteranent of the performance goals set forth in équix A, the number of
Common Shares to be determined in accordance gtformula set forth in Appendix AThe Participant hereby acknowledges
and accepts such Award upon the terms and subjéice tperformance requirements and other conditi@strictions and
limitations contained in this Agreement and the280an.

2. Performance-Based Vesting Subject to Section 4 and Section 7 of this AgreetnPerformance RSUs in an
aggregate amount to be determined in accordantetiétperformance measures, targets and methodséidgrth inAppendix A
shall vest on <<Vesting Date>> (or the first préngdrading day if the New York Stock Exchange @ apen for trading on such
date) (the “Vesting Date”).

3. Holding Period Requirement: On the Vesting Date, a proportion of the Perfano@RSUs scheduled to vest
on such date, <<Transferable Percent>> (“Transfel@BUs"), will be settled in accordance with tlreyisions of Section 5(a),
subject to any applicable taxes under Section & $gpeh vesting. The remaining Performance RSUsdsibé to vest on such
date, <<Hold Percent>> (“Holding Period RSUs"), B¢ subject to any applicable taxes under Se@&iopon such vesting, and
will be non-transferable and subject to a holdiegqd requirement with the effect that the Holdgriod RSUs, net of any RSUs
withheld for taxes under Section 8, shall be sattieder Section 5(b) upon the earliest of (a) theesth anniversary of the Grant
Date, (b) the Participant's death or Disability(@rthe occurrence of a Change in Control (theliii2ey Date”), subject to any
applicable taxes under Section 8 upon the Delilzaie; provided, however, that in the event of enteation for Cause prior to
the Delivery Date, the Holding Period RSUs (if asiall be immediately forfeited and cancelled withconsideration as of such
date.

4, Effects of Certain Events:

@ Upon the termination of the Participant's employtignthe Company without Cause or by the
Participant for Retirement prior to the Vesting &at prorated number of Performance RSUs in an atemgual to (i) the
Target number of Performance RSUs granted herelhyptied by (ii) a fraction, the numerator of whighthe number of
complete and partial calendar months from the GBateé to the date of termination or Retirement, gr@ddenominator of
which is the number of complete and partial calemdanths between the Grant Date and the Vesting,3ath product |
be rounded up to the nearest whole number, shstlorethe Vesting Date, subject to adjustmentHerachievement of tl
performance goals outlined




herein and as applied to all other Participantsyigled, however, that (1) the portion of such piedaperformance-
adjusted Performance RSUs that are TransferablesR@Ube settled in accordance with the provisioh§ection 5(a),
subject to any applicable taxes under Section & gpeh vesting and settlement, and (2) the remgipantion of such
prorated, performance-adjusted Performance RSUSsljidpPeriod RSUs, will be subject to any applieataixes under
Section 8 upon such vesting, and will be non-traratfle and subject to a holding period requirerasrgrovided in
Section 3, with the effect that such adjusted peataperformance-adjusted Performance RSUs shalebted as Holding
Period RSUs, and shall be settled under Sectiopn Sfbject to applicable taxes under Section 8 wgumh settlement. The
remaining portion of the Award shall be immediatigifeited and cancelled without consideration fithe date of the
Participant's termination of employment.

(b) Upon the termination of the Participant's employtrdare to the Participant's death or Disability ptim
the Vesting Date, a prorated number of Perform&f8¥s will vest in an amount equal to (i) the Tangamnber of
Performance RSUs granted hereby multiplied bya(fjaction, the numerator of which is the numbecahplete and
partial calendar months from the Grant Date toddue of death or Disability, and the denominatowbich is the number
of complete and partial calendar months betweerGtiamt Date and the Vesting Date, such producetmbnded up to ti
nearest whole number. The prorated number of Freefioce RSUs shall immediately vest and a numbeoair@on
Shares equal to such prorated number of PerformiaBtés shall be delivered to the Participant or beiaey within thirty
(30) days following the date of termination, subjecthe provisions of Section 8. The remainingtioor of the Award
shall be immediately forfeited and cancelled withoansideration as of the date of the Participdatimination of
employment for death or Disability.

(c) Upon the termination of a Participant's employmeitih the Company for any other reason prior to the
Vesting Date, the Award shall be immediately faddiand cancelled without consideration as of tite df the
Participant's termination of employment.

(d) Upon the termination of a Participant's employmeithh the Company for any reason on or after the
Vesting Date and before the Delivery Date, any lgdPeriod RSUs shall remain subject to the prowvisiof this
Agreement until the applicable Delivery Date, exdbpt in the event of a termination for Causeyhich case the
Holding Period RSUs (if any) shall be immediatadyféited and cancelled without consideration asuzh date.

5. Settlement of Performance RSUs

(@) Subjectto Sections 3, 4, 7 and 8 of this Agreentbrt Company shall deliver to the Participantt¢oa
Company-designated brokerage firm or plan admatisty as soon as administratively practicable foitm the Vesting
Date (but in no event later than 2 ¥2 months afteAfesting Date), in complete settlement of allnBfarable RSUs
vesting on the Vesting Date, a number of Commonéhequal to the number of all Transferable RSldsdhe vested
Performance RSUs determined in accordance withAtieement.

(b) Subject to Sections 3, 4, 7 and 8 of this Agreentbet Company shall deliver to the Participantt¢oa
Company-designated brokerage firm or plan admatisty as soon as administratively practicable foitm the applicable
Delivery Date (but in no event later than 2 %2 merdfter the applicable Delivery Date), in compkt&tlement of all
Holding Period RSUs to be settled on such Deligaye, a number of Common Shares equal to the nuaild¢olding
Period RSUs to be settled on such Delivery Date.

6. Rights as a Stockholder. The Participant shall have no voting, dividendthrer rights
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as a stockholder with respect to the Award undlBerformance RSUs have vested, any applicabléniggbeériod has expired and
Common Shares have been delivered pursuant tégmeement; provided, however, that for Holding BériRSUs from and after
the Vesting Date, if a cash dividend is paid wihpect to Common Shares, a cash dividend equivedgra to the total cash
dividend the Participant would have received hadHblding Period RSUs been converted to actual Com&hares will be
accumulated and paid in cash when the Holding BdRi®Us are settled on the applicable Delivery Datecordance with
Section 5(b), subject to the requirements of Sad@ioNo interest is credited on the accrued dividequivalents prior to payment.

7. Change in Control; Dissolution:

(@) Notwithstanding any other provision of this Agreert the contrary, upon the occurrence of a
Change in Control, (1) with respect to any unvestedormance RSUs granted pursuant to this Agreethahhave not
previously been forfeited:

0] If (i) a Participant's rights to the unvested pmrtdf the Award are not adversely affected in
connection with the Change in Control, or, if achedy affected, a substitute award with an equivalengreater)
economic value and no less favorable vesting cmmditis granted to the Participant upon the ocouaef a
Change in Control, and (ii) the Participant's ergpient is terminated by the Company (or its suca@sgithout
Cause within two years following the Change in Calnthen Performance RSUs in an amount equaldd trget
number of Performance RSUs granted hereby (ompplicable, the substitute award) shall immediatelgt and a
number of Common Shares equal to the number of Sadlet Performance RSUs shall be delivered to the
Participant within thirty (30) days following thetd of termination, subject to the provisions oft&m 8.

(i) If a Participant's right to the unvested portiortred Award is adversely affected in connection
with the Change in Control and a substitute awambi made pursuant to Section 7(a)(i) above, tipem the
occurrence of a Change in Control, the Target nuroabBerformance RSUs granted hereby shall immelyiaest
and a number of Common Shares equal to the nunfilseich Target Performance RSUs shall be deliveyebe
Participant within thirty (30) days following thecurrence of the Change in Control, subject topttowisions of
Section 8.

and (2) with respect to any Holding Period RSU¢$ kzve not previously been delivered pursuantiAlgreement, the
holding period with respect to such Holding Perirf8Us shall terminate, and a humber of Common Steayesl to the
number of Holding Period RSUs then outstandingldieatielivered to the Participant, subject to thevsions of Section
8.

(b) Notwithstanding any other provision of this Agreer the contrary, in the event of a corporate
dissolution of the Company that is taxed underiSa@31 of the Internal Revenue Code of 1986, asraled, then in
accordance with Treasury Regulation Section 1.48g/4)(ix)(A), this Agreement shall terminate aady Performance
RSUs granted pursuant to this Agreement that haveneviously been forfeited shall immediately baeoCommon
Shares and shall be delivered to the Participathtinvthirty (30) days following such dissolution.

8. Income and Other Taxes The Company shall not deliver Common Sharesspeet of any Performance
RSUs unless and until the Participant has madageraents satisfactory to the Committee to satigplieable withholding tax
obligations for US federal, state, and local incdmees (or the foreign counterpart thereof) andiegiple employment taxes.
Taxes due upon the vesting of




Holding Period RSUs may be satisfied out of veslingnsferable RSUs, at the option of the Compamyjess otherwise permitt
by the Committee, withholding shall be effectedha& minimum statutory rates by withholding RSUg&amnection with the
vesting and/or settlement of Performance RSUs.Pdrécipant acknowledges that the Company shak lilae right to deduct any
taxes required to be withheld by law in connectiath the vesting or delivery of Common Shares spect of any Performance
RSUs from any amounts payable by it to the Paditigincluding, without limitation, future cash wes). The Participant
acknowledges and agrees that amounts withheldebZtimpany for taxes may be less than amounts ctweed for taxes by th
Participant in respect of the Award. Any vestedi®terance RSUs shall be reflected in the Compargsrds as issued on the
respective dates of issuance set forth in this &gent, irrespective of whether delivery of such @Gmn Shares is pending the
Participant's satisfaction of his or her withholgltax obligations.

9. Securities Laws: The Company may impose such restrictions, camstior limitations as it determines
appropriate as to the timing and manner of anylesday the Participant or other subsequent trag&fethe Participant of any
Common Shares issued as a result of the vestiagtdement of the Performance RSUs, including withinitation (a)
restrictions under an insider trading policy, abgréstrictions as to the use of a specified bragerfirm for such resales or other
transfers. Upon the acquisition of any Common Shpatesuant to the vesting or settlement of thedPerdince RSUs, the
Participant will make or enter into such writteppmesentations, warranties and agreements as th@&Zgnmay reasonably requ
in order to comply with applicable securities laovswith this Agreement and the 2009 Plan. All acdsun which such Common
Shares are held or any certificates for Common&&hsinall be subject to such stop transfer ordeto#rer restrictions as the
Company may deem advisable under the rules, regusaand other requirements of the Securities amh&ge Commission, a
stock exchange or quotation system upon which thrar@on Shares are then listed or quoted, and aricaple federal or state
securities law, and the Company may cause a legelegiends to be put on any such certificates {foeroappropriate restrictions
and/or notations to be associated with any accdannmsich such Common Shares are held) to makeogpiate reference to such
restrictions.

10. Non-Transferability of Award : The Performance RSUs, including Holding PeriodJBSmay not be
assigned, alienated, pledged, attached, sold erwtbe transferred or encumbered by the Participt@r than by will or by the
laws of descent and distribution, and any such qutieg assignment, alienation, pledge, attachmai#, sansfer or encumbrance
shall be void and unenforceable against the Compamwyided, that the Participant may designaterefieiary, on a form
provided by the Company, to receive any portiothefAward payable hereunder following the Partintfsadeath.

11. Other Agreements: Subject to Sections 11(a) and 11(b) of this Agresmt, this Agreement and the 2009 Plan
constitute the entire understanding between théciemt and the Company regarding the Award, andm@ior agreements,
commitments or negotiations concerning the Awasdsaiperseded.

@) The Participant acknowledges that as a conditidhaéaeceipt of the Award, the Participant:

(1) shall have delivered to the Company an executey obthis Agreement;
(2) shall be subject to the Company's stock ownershigedjnes;

(3) shall be subject to policies and agreements addptekde Company from time to time, and
applicable laws and regulations, requiring the yepent by the Participant of incentive compensatioder certai
circumstances, without any further




act or deed or consent of the Participant; and

(4) shall have delivered to the Company an executey obthe Long-Term Incentive Claw-Back
Agreement (if a current version of such Long-Tenudntive Claw-Back Agreement is not already on file
determined by the Committee in its sole discreti®y purposes hereof, “Long-Term Incentive ClawciBa
Agreement” means an agreement between the Compahgha Participant associated with the grant ofiiterm
incentives of the Company, which contains termsgd@tons, restrictions and provisions regarding onenore of
(i) noncompetition by the Participant with the Camp, and its customers and clients; (ii) nonsd@tain and non-
hiring by the Participant of the Company's emplaydermer employees or consultants; (iii) maintereaof
confidentiality of the Company's and/or client§bimmation, including intellectual property; (iv) ndisparagement
of the Company; and (v) such other matters deereedssary, desirable or appropriate by the Compamguich
an agreement in view of the rights and benefitssegad in connection with an award.

(b) If the Participant is a non-resident of the U.Bere may be an addendum containing special terchs an
conditions applicable to awards in the Particigaoduntry. The issuance of the Award to any suclidfzant is contingel
upon the Participant executing and returning ampddendum in the manner directed by the Company.

12. Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, this
Agreement or any other instrument executed in cctimre with the Award shall confer upon the Part&ipany right to continue
the Company's employ or service nor limit in anywae Company's right to terminate the Particiga@thployment at any time
for any reason. The grant of Performance RSUs heexyand any future grant of awards to the Ppditi under the 2009 Plan, is
entirely voluntary and at the complete and solerdison of the Company. Neither the grant of theegformance RSUs nor any
future grant of awards by the Company shall be @éektm create any obligation to grant any furtheams, whether or not such a
reservation is expressly stated at the time of guahts. The Company has the right, at any timefandny reason, to amend,
suspend or terminate the 2009 Plan; provided, hewdkat no such amendment, suspension, or teriminstiall adversely affect
the Participant's rights hereunder.

13. Severability : In the event that any provision of this Agreemisrdeclared to be illegal, invalid or otherwise
unenforceable by a court of competent jurisdicturgh provision shall be reformed, if possibleth® extent necessary to rende
legal, valid and enforceable, or otherwise deleded, the remainder of this Agreement shall notflexted except to the extent
necessary to reform or delete such illegal, invatidinenforceable provision.

14. Further Assurances: Each party shall cooperate and take such actonay be reasonably requested by e
party hereto in order to carry out the provisiond purposes of this Agreement.

15. Binding Effect : The Award and this Agreement shall inure to thadfit of and be binding upon the parties
hereto and their respective permitted heirs, beiagfes, successors and assigns.

16. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any and
all information (including, without limitation, imifmation required to be delivered to the Particigamsuant to applicable
securities laws), in whole or in part, regarding @ompany and its subsidiaries, the 2009 Planttemédward via electronic mail,
the Company's or a plan administrator's web siteflter means of electronic delivery.
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17. Personal Data: By accepting the Award under this Agreement,Raeticipant hereby consents to the
Company's use, dissemination and disclosure ofrdnymation pertaining to the Participant that @@mpany determines to be
necessary or desirable for the implementation, agtnation and management of the 2009 Plan.

18. Governing Law : The Award and this Agreement shall be interpreted construed in accordance with the
laws of the state of Delaware and applicable fddava

19. Performance RSUs Subject to Plan By entering into this Agreement the Participagiteges and
acknowledges that the Participant has receivedead a copy of the 2009 Plan and the 2009 Plao&ppctus. The Performance
RSUs and the Common Shares issued upon vestingbfRerformance RSUs are subject to the 2009 Riaich is hereby
incorporated by reference. In the event of any laxirtietween any term or provision of this Agreemnamd a term or provision of
the 2009 Plan, the applicable terms and provisidiise 2009 Plan shall govern and prevail.

20. Validity of Agreement : This Agreement shall be valid, binding and effextupon the Company on the Grant
Date. However, the Performance RSUs granted pursodnis Agreement shall be forfeited by the R#vant and this Agreement
shall have no force and effect if it is not dulyeented by the Participant and delivered to the Gomwin or before <<Validity
Date>>.

21. Headings: The headings preceding the text of the secti@nsdf are inserted solely for convenience of
reference, and shall not constitute a part of Algigeement, nor shall they affect its meaning, aartsion or effect.

22. Compliance with Section 409A of the Internal Revenai Code: Notwithstanding any provision in this
Agreement to the contrary, this Agreement will befpreted and applied so that the Agreement doefihto meet, and is
operated in accordance with, the requirements ofi@e409A of the Internal Revenue Code of 198G&rasnded, and the
regulations thereunder. The Company reservesdghé o change the terms of this Agreement and @99 Zlan without the
Participant's consent to the extent necessarysiralide to comply with the requirements of InterRalvenue Code Section 409A,
the Treasury regulations and other guidance theleruirurther, in accordance with the restrictiorsvjged by Treasury
Regulation Section 1.409A-3(j)(2), any subsequemtradments to this Agreement or any other agreerettie entering into or
termination of any other agreement, affecting thefd®mance RSUs provided by this Agreement shallhmadify the time or form
of issuance of the Performance RSUs set forthimAlgreement. In addition, if the Participant isspecified employeeivithin the
meaning of Section 409A, as determined by the Company payment made in connection with the Paicf's separation from
service shall not be made earlier than six (6) im®aind one day after the date of such separatom $ervice to the extent
required by Section 409A.

23. Definitions : The following terms shall have the following méags for purposes of this Agreement,
notwithstanding any contrary definition in the 20@@n:

(@) “ Caus€’ means (i) the Participant's willful failure togi@rm the Participant's duties to the Company
(other than as a result of total or partial incatyagtue to physical or mental illness) for a peradB0 days following
written notice by the Company to Participant oftstailure, (ii) conviction of, or a plea of nolom®ndere to, (x) a felony
under the laws of the United States or any stateetif or any similar criminal act in a jurisdictiontside the United Stat
or (y) a crime involving moral turpitude, (iii) tHearticipant's willful malfeasance or willful misoduct which is
demonstrably injurious to the Company or its afiis, (iv) any act of fraud by the Participant,day material violation ¢
the Company's business conduct policy, (vi) anyemetviolation of the Company's policies concegnhirarassment or
discrimination, (vii) the Participant's conducttticauses material harm to the business reputafitreo
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Company or its affiliates, or (viii) the Particiganbreach of any confidentiality, intellectual pesty, non-competition or
non-solicitation provisions applicable to the Rapant under the Long-Term Incentive Cl8ack Agreement or any oth
agreement between the Participant and the Company.

(b) “ Change in Contro! of the Company shall mean, in accordance witra$uey Regulation Section
1.409A-3(i)(5), any of the following:

() any one person, or more than one person actingyesu@, acquires ownership of stock of the
Company that, together with stock held by suchgrers group, constitutes more than 50% of the twodéhg
power of the stock of the Company; or

(i)  a majority of members of the Board is replacedryeny 12-month period by directors whose
appointment or election is not endorsed by a mgjofithe members of the Board prior to the datthef
appointment or election; or

(i)  any one person, or more than one person actingyesu@, acquires (or has acquired during the 12-
month period ending on the date of the most regequisition by such person or persons) assets tlhem
Company that have a total gross fair market vatinekto 50% or more of all of the assets of the Gany
immediately prior to such acquisition or acquisigo

(c) “ Disability ” has the same meaning as “Disability” in the CeCorporation 2008 Deferred
Compensation Plan or such other meaning as detedniy the Committee in its sole discretion, proditieat in all events
a “Disability” under this Agreement shall constéw “disability” within the meaning of Treasury Regtion Section
1.409A-3(i)(4).

(d) “ Operating EBITDA’ means a measure used by the Company's managenmaeasure performance
and is defined as net earnings less interest inqgouseloss (earnings) from discontinued operatiartsrest expense,
taxes, and depreciation and amortization, and éardldjusted for other charges and other adjustnasndetermined by the
Company (consistent with the provisions of Secfi8(b) of the 2009 Plan to the extent applicable) anapproved by the
Committee.

(e) “Retirement” of the Participant shall mean a separation fromiseron or after the date when the
Participant is both 65 years of age and has fiags/ef service with the Company (excluding periofiservice as a non-
employee director), other than a separation fromice for Cause

® “ Total Shareholder Returhor “ TSR” means the change in the price of the Common Share
including dividends (as if reinvested), cumulativelver the period October 1, 2011 through Octoder2B14 (the “TSR
Performance Period”), as determined in good faiith ia the sole discretion of the Committee. Totau®holder Return
for the Company and the Peer Group shall be cabulilasing the average of the last reported sales per share of
voting common stock on the New York Stock Excha@genposite Transactions (or such other comparalolerisies
exchange or trading market as the common stodkeo€ompany or the applicable Peer Group compariythea be
traded) for the last twenty (20) trading days pdéog October 1, 2011, and for the last twenty (2&)ling days preceding
October 31, 2014.




IN WITNESS WHEREOF, the Company has caused thigéent to be executed on its behalf by its duli@iged
officer and the Participant has also executedAligement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed telyntlersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:




APPENDIX A
CALCULATION OF THE PERFORMANCE -BASED VESTING

Name of Participant: <<NAME>>
Grant Date: <<Grant Date>>

Threshold® Target Maximum
Performance RSUs subject to the Award: <Threshold Units> <Target Units> <Max Units>

®'No Performance RSUs will be earned if OperatingTBA performance results achieved are below Threshol

Performance-Based Vesting Calculation

The percentage of Performance RSUs that may veldbeember 1, 2014 is subject to the achievemenpetified levels of
(i) the Company's Operating EBITDA during its 204l 2013 fiscal years and (ii) the Company's T8tedreholder Return as
compared with peer companies during the TSR Pedoom Period, where the potential performance-basstihg outcomes are
summarized as follows:

Table 1 - Potential Performance-Based Vesting Outcoes:

Relative TSR
Th?slsohv(\;l d Target Stretch
Below Threshold 0% 0% 0%
Operating Threshold 25% 50% 75%
EBITDA Target 50% 100% 150%
Stretch 75% 150% 225%
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A. Calculating the Award Adjustment based on the Oprating EBITDA Results Achieved

The following table outlines the respective measaet periods, weightings and performance goalsésifigr the
Operating EBITDA performance measure.

Table 2 - Operating EBITDA Performance Goals and Pgout Range:

Operating EBITDA

Operating EBITDA Performance Percentage

Measurement Period S Performance Goal / Range (Millions) Range®
Weight Threshold Target Stretch Threshold Target Stretch
1/1/2012 to 12/31/2012 40% 20% 40% 60%
1/1/2013 to 12/31/2013 40% 20% 40% 60%
1/1/2012 to 12/31/2013 20% 10% 20% 30%
100% 50% 100% 150%

WNo Operating EBITDA performance percentage wileagned (0%) for any particular measurement pefittkiactual performance results
achieved are below threshold for such respectivasomement period.

The Participant's Performance RSU Target Award lvéladjusted (up or down) based on the Compangtdzth
achievement of the Operating EBITDA performancelgaa follows:

1. The Operating EBITDA performance percentage foheaeasurement period shall be calculated by strirggn

interpolation for results achieved between Threslaold Target, or for results achieved between Tange Stretch;

2. For each measurement period, the result of stegpkicentage) shall be multiplied by the Target Imemof
Performance RSUs;

3. The results of step 2 for each measurement pehialll lse added together to determine the total nurnb@®perating

EBITDA adjusted RSUs (“Adjusted RSUs").

A. Calculating the Award Adjustment based on the Relave TSR Results Achieve

Relative TSR performance will be calculated after ¢nd of the TSR Performance Period. The resuttitgulation will

increase or decrease the number of Adjusted RSldspeycentage between 50% and 150%.
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Table 3 - TSR Performance Goals and Payout Range:

TSR Performance Percentile TSR Payout Level
Threshold 20" or below 50%
Target 50" 100%
Stretch 80" or above 150%

The Participant's Adjusted RSUs will be furthenestipd based on Relative TSR as follows:

1. Calculate Total Shareholder Return for each compratiye Peer Group (as set forth on Appendixf8r the TSR
Performance Period and rank such companies froradbte highest as measured by TSR.

2. Determine the Threshold, Target and Stretch Pedona Levels for the Peer Group (excluding the Campasing a
rank-based methodology as follows:

N = the number of companies that remain in the Bgeup on October 31, 2014
Threshold Performance Level.2 (N+1)

Target Performance Level.5 (N+1)

Stretch Performance Level.8 (N+1)

If any Performance Level does not correspond exacth company in the Peer Group ranking, therctimepany that

corresponds most closely to the specific perforradacel (whether higher or lower) shall represermhsPerformance
Level.

3. Determine the Company's rank against the Peer Gr&ipperformance resul

a. if the Company's TSR performance achieved is betwdweshold and Target

X% = (100% - 50%) / (the number of companies ranbeveen Threshold Performance
Level and Target Performance Level including thenPany)

Add X% to 50% (the Threshold TSR Payout Level)dach position the Company is ranked above the
Threshold Performance Level.

b. if the Company's TSR performance achieved is betwegget and Stretch

X% = (150% - 100%) / (the number of companies radrbetween Target Performance Level
and Stretch Performance Level including the Company

Add X% to 100% (the Target TSR Payout Level) fockeposition the Company is ranked above Target
Performance Level.

4. Multiply the percentage resulting from step 3 abbyehe number of Adjusted RSUs to calculate thalmer of
Performance RSUs that shall vest (rounded to theaséwhole unit) and become vested.
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APPENDIX B
PEER GROUP COMPANIES

The peer group was established by selecting dietompanies comprising the Dow Jones U.S. Chésrlicdex
(DJUSCH) as of September 30, 2011 (the “Peer Gnodpie companies in the Index on that date, nduding Celanese, were:

Table 1 - Peer Group Companies:

Company Ticker Company Ticker
1 [A. Schulman, Inc. SHLM 18 |Huntsman Corporation HUN
2 |Air Products & Chemicals Inc. APD 19 [International Flavors & Fragrances Inc. IFF
3 |Airgas Inc. ARG 2C |LyondellBasell Industries LYB
4 |Albermarle Corp. ALB 21 |Minerals Technologies Inc. MTX
5 [Ashland Inc. ASH 22 |Mosaic Co. MOS
6 [Avery Dennison Corp. AVY 23 |[NewMarket Corp. NEU
7 |Cabot Corp. CBT 24 |0Olin Corp. OLN
8 |Calgon Carbon Corp. CCC 25 |OM Group Inc. OoMG
9 [CF Industries Holdings Inc. CF 26 |PPG Industries Inc. PPG
1C |Chemtura Corp. CHMT 27 |Polypore International Inc. PPO
11 [Cytec Industries Inc. CYT 28 |Praxair Inc. PX
12 |Dow Chemical Co. DOW 29 |Rockwood Holdings Inc. ROC
13 [E. I. DuPont de Nemours & Co. DD 3C |RPM International Inc. RPM
14 [Eastman Chemical Co. EMN 31 |Sensient Technologies Corp. SXT
15 |Ecolab Inc. ECL 32 |Sigma-Aldrich Corp. SIAL
1€ [FMC Corp. FMC 33 |Solutia Inc. SOA
17 [H. B. Fuller Co. FUL 34 |W. R. Grace & Co. GRA

If one or more members of the Peer Group cease topublicly traded entity during the TSR PerforoeReriod, then
that company will be removed from the Peer Groupalditional companies will be added to the Peeu@i(closed group) for
purposes of this Award.
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Exhibit 10.5
FORM OF
2012 CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (the Agreement’) is entered into on << Date>> (theEffective
Date”) by and between Celanese Corporation (tl@mhmpany’) and <<NAME>> (the “Executive”).

The Company considers it essential to foster tmtirmoed employment of key management personnel. The
Board of Directors of the Company (tHgoard” ) believes that it is in the best interests of@mnpany and its
stockholders to assure the Company will have tidirmoed dedication of Executive, notwithstanding possibility,
threat or occurrence of a Change in Control. TharBdelieves it is imperative to diminish the inabie distraction of
Executive by virtue of the personal uncertaintied asks created by a pending or threatened Changentrol and to
encourage Executive's full attention and dedicatothe Company currently and in the event of dmgdtened or
pending Change in Control. The Company also requast the Executive desires to give the Compajaia
assurances with regard to the protection of Confidelnformation and Intellectual Property of tBempany and its
Affiliates. Therefore, the Company and the Exeaitiave entered into this Agreement.

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

1. Definitions:

a. “Affiliate” shall mean, when used with respect to any persentdy, any other person or
entity which controls, is controlled by or is un@@mmon control with the speC|f|ed person or enmy used in the
immediately preceding sentence, the term "con{with correlative meanings for "controlled by" ahchder common
control with") shall mean, with respect to any Bntihe ownership, directly or indirectly, of fiffyercent (50%) or moi
of the outstanding equity interests in such entity.

b. “ Beneficial Owner” shall have the meaning given such term in Rulé-33®f the General
Rules and Regulations under the Securities ExchAngef 1934, as amended (th&Xchange Act’).

c. “ Cause” shall mean (i) Executive's willful failure to derm Executive's duties hereunder
(other than as a result of total or partial incalyatue to physical or mental illness) for a perafdhirty (30) days
following written notice by the Company to Execuwtiof such failure, (ii) conviction of, or a plearaflo contendere to,
(x) a felony under the laws of the United Statearoy state thereof or any similar criminal act jur@sdiction outside
the United States or (y) a crime involving morapitude, (iii) Executive's willful malfeasance ofliful misconduct
which is demonstrably injurious to the CompanytstAffiliates, (iv) any act of fraud by Executivg) any material
violation of the Company's code of conduct, (viy an




material violation of the Company's policies comoeg harassment or discrimination, (vii) Execusvednduct that
causes material harm to the business reputatittedCompany or its Affiliates, or (viii) Executigebreach of the
provisions of Sections 7 (Confidentiality; Intelteal Property) or 8 (Non-Competition; Non-Solicitet) of this
Agreement.

d. A “ Change In Control”will be deemed to have occurred for purposes hetgmin any one of
the following events: (a) any person (within theamiég of Sections 13(d) and 14(d) of the Exchangg, Ather than
the Company (including its subsidiaries, directarg] executive officers) has become the Benef@vaher of thirty
percent (30%) or more of the combined voting poefehe Company's then outstanding common stockjoivalent in
voting power of any class or classes of the Comganytstanding securities ordinarily entitled t@evim elections of
directors (“Voting Securities’) (other than as a result of an issuance of sgesipy the Company approved by
Incumbent Directors, or open market purchases apprby Incumbent Directors at the time the purchase made);
(b) individuals who constitute the Board as of Bffective Date (thélncumbent Directors”) have ceased for any
reason to constitute at least a majority therewlyiped that any person becoming a director afterffective Date
whose election, or nomination for election by th@@any's stockholders, was approved by a majofitiyeodirectors
comprising the Incumbent Board, either by a spe&idite or by approval of the proxy statement ofG@oenpany in
which such person is named as a nominee for dirastbout objection to such nomination shall bel@umbent
Director; provided, however, that no individualtiaily elected or nominated as a director of thenpany as a result of
an actual or threatened election contest with i@gpehe election or removal of directorsHlection Contest) or
other actual or threatened solicitation of proxiesonsents by or on behalf of any Person other tina Board (‘Proxy
Contest’), including by reason of any agreement intended tadaer settle any Election Contest or Proxy Contesall
be deemed an Incumbent Director; (c) the stockinsldethe Company approve a reorganization, meggarsolidation
statutory share exchange or similar form of corfgoti@nsaction, or the sale or other dispositioallodr substantially
all of the Company's assets (&ransaction”), unless immediately following such Transacti@pall or substantially
all of the Persons who were the Beneficial Ownétbd® Voting Securities outstanding immediatelyopto such
Transaction are the Beneficial Owners of more %@ of the combined voting power of the then ouigiiag voting
securities entitled to vote generally in the elmtf directors of the entity resulting from sudfaisaction (including,
without limitation, an entity which as a resultsafch Transaction owns the Company or all or subathnall of the
Company's assets or stock either directly or thnowge or more subsidiaries, th&urviving Entity ) in substantially
the same proportions as their ownership, immedigabr to such Transaction, of the Voting Secasiti(ii) no Person
is the Beneficial Owner of 30% or more of the coneloi voting power of the then outstanding votingusiées entitled
to vote generally in the election of directorstod Surviving Entity, and (iii) at least a majoraf/the members of the
board of directors of the Surviving Entity are Indoent Directors; or (d) approval by the Compantgsigholders of a
complete liquidation and dissolution of the Company

However, if in any circumstance in which the foregpdefinition would be operative and with respgcivhich the
income tax under Section 409A of the Code wouldyappbe imposed, but where such tax would notwpplbe
imposed if the meaning of the term “Change in Galirtr




met the requirements of Section 409A(a)(2)(A)(vihed Code, then the term “Change in Conth@tein shall mean, b
only for the transaction so affected, a “changeantrol event” within the meaning of Treas. Reg489A-3(i)(5).

e. “Change In Control Protection Period’shall mean that period commencing on the date that
the Company or a third party publicly announceswnt that, if consummated, would constitute a @adn Control
and ending (i) on the date that the circumstanoesgyrise to the announcement of the event areddaed or
withdrawn, or (i) if such transaction is consumetittwo years after the Change In Control.

f. “COBRA” shall mean those provisions of the Consolidated BuasnBudget Reconciliation A
of 1986, as amended, related to continuation afigteealth and dental plan coverage as set for@oae section
49808B.

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

h. “Competitive Businessshall mean businesses that compete with produdtsemvices offered
by the Company in those countries where the Compaiayy of its Affiliates manufactures, produces|ss leases,
rents, licenses or otherwise provides its prodactervices during the two (2) years precedinglgrenination Date
(including, without limitation, businesses whiclet@ompany or its Affiliates have specific plansémduct in the
future that were disclosed or made available tocHtree), provided that, if Executive's duties wkngited to particular
product lines or businesses during such periodCtrapetitive Business shall be limited to thosedpuat lines or
businesses in those countries for which the Exeeditad such responsibility.

. “Confidential Information” shall mean any non-public, proprietary or configg@nhformation,
including without limitation trade secrets, knowwhaesearch and development, software, databasesjtions,
processes, formulae, technology, designs and ottetlectual property, information concerning fias, investments,
profits, pricing, costs, products, services, veadoustomers, clients, partners, investors, peelonampensation,
benefits, recruiting, training, advertising, sal@syrketing, promotions, government and regulatctivigies and
approvals concerning the past, current or futusarass, activities and operations of the CompdsAffiliates and/or
any third party that has disclosed or provided @insame to the Company or its Affiliates on a cdefitial basis.
“Confidential Information” also includes any infoation designated as a trade secret or proprietéwymation by
operation of law or otherwise, but shall not beited by such designation. “Confidential Informati@hall not include
any information that is (i) generally known to thelustry or the public other than as a result cé@ttive's breach of
this covenant; (ii) made legitimately availableBxecutive by a third party without breach of anyfodentiality
obligation; or (iii) required by law to be disclaserovided that Executive shall give prompt wntteotice to the
Company of such requirement, disclose no more mébion than is so required, and cooperate withadtgmpts by the
Company to obtain a protective order or similaatmeent.

j. “ Controlled Group”shall mean all corporations or business entitias th
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are, along with the Company, members of a contt@l®up of corporations or businesses, as defim€&bde Sections
414(b) and 414(c), except that the language “at 8@ percent” is used instead of “at least 80gy@fdn applying the
rules of Code Sections 414(b) and 414(c).

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

. “Good Reason’shall mean any of the following conditions whiclcors without the consent
the Executive: (i) a material diminution in the Exéve's base salary or annual bonus opportunijya (aterial
diminution in the Executive's authority, dutiesresponsibilities (including status, offices, stlend reporting
requirements); (iii) a material change in the gapgic location at which the Executive must perférisduties; (iv)
failure of the Company to pay compensation or henefhen due, or (v) any other action or inactibattconstitutes a
material breach by the Company of this Agreemehé donditions described above will not constit@®6d Reason”
unless the Executive provides written notice toG@oenpany of the existence of the condition desdrdd@ove within
ninety (90) days after the initial existence offsgondition. In addition, the conditions descriladdve will not
constitute “Good Reason” unless the Company failemedy the condition within a period of thirtydj3lays after
receipt of the notice described in the precedimgesee. If the Company fails to remedy the conditiathin the period
referred to in the preceding sentence, Executive teraninate his employment with the Company for 6@dreason”
within in the next thirty (30) days following them@ration of the cure period.

m. “Notice of Termination” shall mean a notice which shall indicate the gdneesons for the
termination employment and the circumstances clditogrovide a basis for termination of employmanother
Separation of Service under the provision so irtdita

n. “Person” shall mean any person, firm, partnership, jointtuez) association, corporation or
other business organization, entity or enterprisataoever.

0. “Specified Employee'shall have the meaning and shall be determingldeimtanner set forth
the Celanese Americas Supplemental Retirement GteR&n.

“Restricted Period”shall be (i) one year from the Termination Dat¢hi@ event of a Separati
from Service that occurs during the Service Tersd@fined hereinafter) other than in the case afiaoiuntary
Separation from Service without Cause, (ii) in¢hse of an involuntary Separation from Service outtCause during
the Service Term, an amount of time in whole moseiipsal to the number of months' salary the Companges to
provide to Executive in severance, whether paid twee or in a lump sum; and (iii) eighteen (18)ntits from the
Termination Date in the event of a Separation f&ernvice following a Change In Control where Exeaitieceives the
Change In Control Payment (as defined hereinafter).

q. “Separation from Servicé shall mean an event after which the Executivdl sttalonger
provide services to the members of the Controlleal@, whether voluntarily or involuntarily as detened by the
Committee (as hereafter defined) in accordance Witlas. Reg. 81.409A-1(h)(1). A Separation fromvisershall
occur when Executive has experienced a terminati@mployment from the members of the Controlledupx
Executive shall be




considered to have experienced a termination ol@mpent when the facts and circumstances indidetethe
Executive and the Company reasonably anticipateeittzer (i) no further services will be performfed the members
the Controlled Group after a certain date, ortfigt the level of bona fide services the Executvleperform for the
members of the Controlled Group after such date{ladr as an employee or as an independent comyractio
permanently decrease to no more than 20% of thegedevel of bona fide services performed by dtxdcutive
(whether as an employee or an independent contyamter the immediately preceding 36-month peridtie full
period of services to the members of the ContraBeolup if the Executive has been providing servioghe members
of the Controlled Group less than 36 months). Ié&ixive is on military leave, sick leave, or othena fide leave of
absence, the employment relationship between teelive and the members of the Controlled Groufl bedreated
as continuing intact, provided that the periodwdtsleave does not exceed 6 months, or if longeigrey as the
Executive retains a right to reemployment with ttembers of the Controlled Group under an applicstairite or by
contract. If the period of a military leave, sigaVe, or other bona fide leave of absence excesuméhs and the
Executive does not retain a right to reemploymeaten an applicable statute or by contract, the eympént
relationship shall be considered to be terminateg@irposes of this Agreement as of the first damediately
following the end of such 6-month period. In apptythe provisions of this paragraph, a leave oéabs shall be
considered a bona fide leave of absence only retlgea reasonable expectation that the ExecutiNeeturn to perforn
services for any members of the Controlled Group.

Notwithstanding the foregoing provisions, if Exaeatprovides services for the Company as both apl@yee and as
non-employee director, to the extent permitted bya$. Reg. 81.409A¢h)(5) the services provided by such Exect
as a noremployee director shall not be taken into accountletermining whether the Executive has experiers
Separation from Service.

r. “Target Bonus” shall mean the target bonus for Executive underaaampal bonus plan in
effect from time to time as determined by the Congation Committee (thi&€€ommittee” ) or the Board.

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

2. Term of Change In Control Agreement.

a. This Agreement shall be for an initial term (thinitial Term ) of two years and shall contin
to renew for consecutive two year terms theredftérRenewal Ternt), unless either party shall give written notice t
the other (a Notice of Non-Renewal) that such agreement shall not renew at leasitni(®0) days prior to the
expiration of the Initial Term or Renewal Term thereffect. Notwithstanding the foregoing, the Canp may not
give a Notice of Non-Renewal during the Change dmt@l| Protection Period.

b. This Agreement, except those provisions which shaWive under Section 11(k), shall
terminate upon the termination of Executive's emplent for any reason other than the terminatioBxacutive's
employment during the Change In Control Protection




Period (x) by the Company without Cause or (y)hmy Executive with Good Reason. No payment undsrAjreemer
will be due to Executive upon termination of Exeeels employment for any reason other than as seédn (x) or (y)
above.

3. Executive's Incumbent Position.

a. Unless notified otherwise by the Chief Executivdi€ai of the Company or the Board,
Executive shall serve as <<Executive IncumbenttPosi> (“Executive's Incumbent Position”). In such position,
Executive shall have such duties and authorityhal be determined from time to time by the ChigkEutive Officer
and the Board. If requested, Executive shall adseesas a member of the Board without additionedmensation. The
period during which the Executive shall be emploggdhe Company shall be called th8€&érvice Term”

b. Except as provided in Section 5, (i) either Companixecutive may terminate the
employment relationship at any time, with or with@ause or Good Reason, (ii) this Agreement slwlbe construed
as giving the Executive any right to be retainethmmemploy of the Company or its Affiliates, (iije Company may at
any time terminate the Executive free from anyiligbof any claim under this Agreement, excep'eapressly provide
herein; and (iv) the Company may demote Executivag time in its absolute and sole discretion aathliability to
the Executive.

c. During the Service Term, Executive will devote BExtaee's full business time and best efforts
to the performance of Executive's duties hereuaddrwill not engage in any other business, probessr occupation
for compensation or otherwise which would confticinterfere with the rendition of such servicethei directly or
indirectly, without the prior written consent oktiBoard; provided that nothing herein shall preel&aecutive, (i)
subject to the prior approval of the Board, fromegting appointment to or continuing to serve oy lamard of
directors or trustees of any business corporatiang charitable organization or (ii) from partiatpmg in charitable
activities or managing personal investments; predioh each case, and in the aggregate, that stighies do not
conflict or interfere with the performance of Exg&ea's duties hereunder or conflict with Sectiorsr B. Executive
shall promote the goodwill of the Company withataployees, customers, stockholders, vendors, angetheral
public. During the Service Term, reasonable busimepenses incurred by Executive in the performah&xecutive's
duties hereunder and to support the goodwill arainass relationships of the Company shall be rersdaliby the
Company in accordance with Company policies.

4, Obligations of the Company upon Change In Control Wth Respect to LongTerm Incentive
Awards and Deferred Compensation.

The effect of a change in control on any long-téroentive awards (cash or equity) or deferred
compensation previously granted to the Executivdeuthe 2008 Deferred Compensation Plan, 2004 Stmentive
Plan or the 2004 Deferred Compensation Plan, asdade (the ‘Long-Term Incentive Awards) shall be governed t
the terms and conditions of the applicable indiglidaward agreements or deferral agreements ardelamese
Corporation




2008 Deferred Compensation Plan, the 2004 Stocknline Plan or the 2004 Deferred Compensation Rslamended
(collectively, the “Long-Term Incentive Award Agreement$, and shall not be governed by this Agreement.

5. Termination of Employment Connected with a Changen Control.
a. Upon Executive's Separation from Service during@hange In Control Protection Period,
Executive shall receive the Change In Control Paytriieand only if the following conditions occur:
(i) The Change In Control is consummated,;
(ii) Executive is employed in the Executive IncumberdifRmn or some substantially

equivalent or higher position for the Company athefcommencement of the Change In Control Prate®eriod,;

(iif) Executive's employment is terminated either byGbenpany without Cause or by the
Executive with Good Reason such that a Separation Eervice occurs;

(iv) Within fifty-three (53) days after both conditiomsSections 5(a)(i) and 5(a)(iii), or at
the expiration of twenty-ene (21) days following the presentation of theask, Executive executes a release of all
claims, known or unknown, against the CompanyAitsiates, and their respective agents in a fortigactory to the
Company similar to that attached hereto as ExiAlaihd does not timely revoke such release befaexpiration of
seven days following his or her execution of tHease; and

(v) Within fifty-three (53) days after both conditiomsSections 5(a)(i) and 5(a)(iii),
Executive reaffirms in writing in a manner satistag to the Company his or her obligations undesti®as 7 and 8 of
this Agreement.

b. The“Change In Control Payment’shall be equal to two (2) times the sum of (i) Exae's
then current annualized base salary; and (ii) thledn of (x) Executive's Target Bonus in effecttba last day of the
Fiscal Year that ended immediately prior to theryeavhich the Termination Date occurs, or (y) #werage of the ca
bonuses paid by the Company to Executive for theetkiscal Years preceding the Termination Date.

c. If the Executive is a Specified Employee on theditige's Termination Date, the Change In
Control Payment shall be paid in a single lump soiixecutive six (6) months and one day after thechtive's
Termination Date, together with interest at the maovided in Section 1274(b)(2)(B) of the Codehd Executive is
not a Specified Employee on the Executive's TertiandDate, the Severance Payment shall be paigingke lump
sum to the Executive within thirty (30) days of taeecutive's Termination Date.

d. Provided that (i) all of the conditions in Sectifa) are met, (ii) Executive makes a timely
COBRA election, and (iii) Executive has compliecalhmaterial
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respects with regard to the obligations of Sectibasd 8 of this Agreement, if the Executive timeynits to the
Company the applicable “COBRA” premiums for sucherage, the Company will continue to provide grbeplth
and dental coverage under the Company's medicalfpteExecutive and his or her dependents duriegRéstricted
Period; and will reimburse Executive for all premmsipaid by Executive for such continued coveragehS
reimbursements will be made within thirty (30) dayter Executive's payment of such premiums (onsssion of a
request for reimbursement and satisfactory prosuch payment) but in no event later than on ooreethe last day of
the Executive's tax year following the tax yeawimch the expense was incurred. The amount of COpRAiums
and health and dental expenses eligible for reisgruent during Executive's tax year may not afteetGOBRA
premiums and health and dental expenses eligibleefimbursement in any other tax year.

e. Adjustment to Payments.

(i) Anything in this Agreement to the contrary notwithsding, in the event it shall be
determined that any economic benefit or paymentisiribution by the Company to or for the benefitlee Executive,
whether paid or payable or distributed or distrttlé pursuant to the terms of this Agreement cemitse (including,
but not limited to, any economic benefit receivgdte Executive by reason of the accelerationgifits under the
various option and restricted stock unit planshef Company) (‘Covered Payments), would be subject to the excise
tax imposed by Section 4999 of the Code or anyeasteor penalties with respect to such excisedagh excise tax,
together with any such interest and penaltieshareinafter collectively referred to as thExXcise Tax”), the Covered
Payments shall be reduced (but not below zera)dfta the extent that such reduction would resuthe Executive
retaining a larger amount, on an after-tax baaisifg into account federal, state and local inctemes and the
imposition of the Excise Tax), than if the Execatreceived all of the Covered Payments. The Comphal} reduce or
eliminate the Covered Payments, by first reducinglioninating the portion of the Covered Paymenisclv are not
payable in cash and then by reducing or eliminatagh payments, in each case in reverse orderrbegiwith
payments or benefits which are to be paid the éattn time from the determination.

(ii) All determinations required to be made under suise¢e)(i), including whether and
when an adjustment to any Covered Payments isreztjand, if applicable, which Covered Paymentdatee so
adjusted, shall be made by a public accounting &ippointed by the Company or tax counsel selegtesibh
accounting firm (the Accountants”). All fees and expenses of the Accountants dalborne solely by the Company.
Any determination by the Accountants shall be bgdipon the Company and Executive.

f. Notwithstanding any provision of this Agreementhe contrary, if Executive is a Specified
Employee and if any payment under this Agreementiges for a “deferral of compensation” within tmeaning of
Treasury Regulation 81.409A-1(b) and if such paymeyuld otherwise occur before the date that ig&8)xmonths
after the Executive's Termination Date, then suyngent shall be delayed and shall occur on thettatas six (6)
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months and one (1) day after the Termination Datteif(earlier, the date of the Executive's deatbgether with intere
at the rate provided in Section 1274(b)(2)(B) & @ode.

6. Exclusivity of Benefits.Executive acknowledges that this Agreement supescadd replaces all prior
agreements or understandings Executive may havetmetCompany with respect to compensation or lisribht may
become payable in connection with or as a resudtdfange in control of the Company, whether orsnoh change in
control constitutes a Change In Control, includamy provisions contained in any employment agreénodier letter
or change in control agreement, except with resjpeahy LongTerm Incentive Awards which shall be governed g
terms of the Long-Term Incentive Award Agreemefitds Agreement also describes all payments andfitetigat the
Company shall be obligated to provide to Executigen Executive's Separation from Service durindgnar@e In
Control Protection Period and shall constitute kxee's agreement to waive any rights to paymedeuthe Celanese
Americas Separation Pay Plan, any similar or ssorgdan adopted by the Company, and any other éérm
employment contained in any employment agreemdiet; letter, change in control agreement or othsexbther than
benefits to which he/she may be entitled, if afgyuiider any Celanese plan qualified under Seectiii{a) of the
Internal Revenue Code, including the Celanese ArasiiRetirement Pension Plan and Celanese AmeratagiRent
Savings Plan; and (ii) under the 2008 CelaneseriféCompensation Plan) to the extent that theigistances giving
right to such right to payment would constituteegp&ation of Service during a Change In Controtdatoon Period.

7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assurances given by the Executibésidgreement, the Company will
provide Executive with access to its Confidentrdbrmation. Executive hereby reaffirms that all Gdential
Information received by Executive prior to the teration of this Agreement is the exclusive proparftyhe Company
and Executive releases any individual claim toGoafidential Information.

(ii) Executive will not at any time (whether during diea Executive's employment with
the Company) (x) retain or use for the benefitppges or account of Executive or any other Peiwofy,) disclose,
divulge, reveal, communicate, share, make availdf@dasfer or provide access to any Person outse&l€ompany
(other than its professional advisers who are bdyncdonfidentiality obligations), any Confidentiaformation withou
the prior written authorization of the Board.

(iif) Upon termination of Executive's employment with @@mpany for any reason,
Executive shall (x) cease and not thereafter conamese of any Confidential Information or intellgatproperty
(including without limitation, any patent, inventiocopyright, trade secret, trademark, trade ndoge, domain name
or other source indicator) owned or used by the @y or its Affiliates; (y) immediately destroy,lé&, or return to
the Company, at the Company's option, all origiaald copies in any form or medium (including memdeg books,
papers, plans, computer files, letters and othta)dia Executive's
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possession or control (including any of the foregastored or located in Executive's office, horaptdp or other
computer, whether or not Company property) thataiarConfidential Information or otherwise relatethe business
the Company or its Affiliates, except that Execetiaay retain only those portions of any personsdsiootebooks ar
diaries that do not contain any Confidential Infatran; and (z) notify and fully cooperate with tGempany regarding
the delivery or destruction of any other Confidahtnformation of which Executive is or becomes eava

(iv) If Executive has previously entered into any coafithlity or non-disclosure
agreements with any former employer, Executive lyerepresents and warrants that such confidentiatitl/or non-
disclosure agreement or agreements have beerdfatiiosed and provided to the Company prior to cemzing
employment with the Company.

b. Intellectual Property.

(i) If Executive has created, invented, designed, dgeel, contributed to or improved any
works of authorship, inventions, intellectual pragematerials, documents or other work produatl@iding without
limitation, research, reports, software, databasesems, applications, presentations, textual syarintent, or
audiovisual materials) (Works”), either alone or with third parties, prior to €utive's employment by the Company,
that are relevant to or implicated by such emplaynfePrior Works ™), Executive hereby grants the Company a
perpetual, non-exclusive, royalty-free, worldwidssignable, sublicensable license under all rightsintellectual
property rights (including rights under patent,usttial property, copyright, trademark, trade sgarefair competition
and related laws) therein for all purposes in catioa with the Company's current and future businédlist of all sucl
Works as of the date hereof is attached herekxh#it B .

(ii) If Executive creates, invents, designs, developstributes to or improves any Works,
either alone or with third parties, at any timeidgrExecutive's employment by the Company and withe scope of
such employment and/or with the use of any of tbm@any resources Company Works), Executive shall promptly
and fully disclose same to the Company and hemebyadcably assigns, transfers and conveys, to gseémum extent
permitted by applicable law, all rights and intetleal property rights therein (including rights engbatent, industrial
property, copyright, trademark, trade secret, urdampetition and related laws) to the Companheoextent
ownership of any such rights does not vest orityrialthe Company.

(iif) Executive agrees to keep and maintain adequatewanent written records (in the
form of notes, sketches, drawings, and any othen fir media requested by the Company) of all Compsorks. The
records will be available to and remain the sotgprty and intellectual property of the Companglatimes.

(iv) Executive shall take all requested actions andwgreall requested documents
(including any licenses or assignments required ggvernment contract) at the Company's expensevithout
further remuneration) to assist the Company indading, maintaining, protecting, enforcing, periegt recording,
patenting or registering any of the
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Company's rights in the Prior Works and Company k&/olf the Company is unable for any other reasoseture
Executive's signature on any document for this gsepthen Executive hereby irrevocably designatdsagpoints the
Company and its duly authorized officers and agast&xecutive's agent and attorney in fact, tdaacind in
Executive's behalf and stead to execute any docisnaewal to do all other lawfully permitted acts onnection with the
foregoing.

(v) Executive shall not improperly use for the benefitbring to any premises of, divulge,
disclose, communicate, reveal, transfer or progicigess to, or share with the Company any confidemtioprietary or
non-public information or intellectual propertyaghg to a former employer or other third partyhet the prior
written permission of such third party. Executiwrdby indemnifies, holds harmless and agrees tndgahe Company
and its officers, directors, partners, employegents and representatives from any breach of tlegdang covenant.
Executive shall comply with all relevant policiesdeguidelines of the Company, including regardimg protection of
confidential information and intellectual propeayd potential conflicts of interest. Executive amkiedges that the
Company may amend any such policies and guidefioestime to time, and that Executive remains htides bound
by their most current version.

c. In the event Executive leaves the employ of the @aomyg, Executive hereby grants consent to
notification by the Company to any subsequent eygrslabout Executive's rights and obligations uridisr Agreement
8. Non-Competition; Non-Solicitation.
a. Executive acknowledges and recognizes the hightypatitive nature of the businesses of the

Company and its Affiliates and accordingly agreg$olows:

(i) During the Service Term and for the Restrictedd®erexecutive will not, whether on
Executive's own behalf or on behalf of or in comjuon with any Person, directly or indirectly salior assist in
soliciting in competition with the Company or it$fikates, the business of any customer, prospeativstomer, client
or prospective client:

(A) with whom Executive had personal contact or dealimig behalf of the
Company or its Affiliates during the one year pdrpyeceding the termination of Executive's employine

(B) with whom employees directly or indirectly repogito Executive have had
personal contact or dealings on behalf of the Cowypa its Affiliates during the one-year immedigtereceding the
termination of Executive's employment; or

(©) for whom Executive had direct or indirect respoiiigybduring the one year
period immediately preceding the termination of é&xeve's employment.
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(ii) During the Restricted Period, Executive will nateditly or indirectly:
(A) engage in any Competitive Business;

(B) enter the employ of, or render any services to,Remgon (or any division or
controlled or controlling affiliate of any Persomho or which engages in a Competitive Business;

(®) acquire a financial interest in, or otherwise beeautively involved with, any
Competitive Business, directly or indirectly, asiagividual, partner, stockholder, officer, direGtprincipal, agent,
trustee or consultant; or

(D) interfere with, or attempt to interfere with, busss relationships (whether
formed before, on or after the date of this Agreetnbetween the Company or any of its Affiliatesl aoustomers,
clients, suppliers partners, members or investbtiseoCompany or its Affiliates.

(iif) Notwithstanding anything to the contrary in thisrAgment, Executive may directly or
indirectly own, solely as an investment, securiiéany Person engaged in the business of the Qoyrgats Affiliates
which are publicly traded on a national or regicstack exchange or on the over-the-counter mafletecutive (i) is
not a controlling Person of, or a member of a gneagch controls, such Person and (ii) does nogddliy or indirectly,
own 5% or more of any class of securities of suetséh.

(iv) During the Restricted Period, Executive will notether on Executive's own behall
on behalf of or in conjunction with any Persongdity or indirectly:

(A) solicit, interview, encourage, or take any otheroscthat would tend to
influence in any manner any employee of the Commantgs Affiliates to leave the employment of therf@pany or its
Affiliates (other than as a result of a generaleatisement of employment made by Executive's sulss#ggmployer or
business, not directed at any such employee); or

(B) hire any such employee who was employed by the @ogpr its Affiliates as
of the Termination Date or who left the employmehthe Company or its Affiliates coincident with, within one year
prior to or after, the Termination Date.

(v) During the Restricted Period, Executive will natedtly or indirectly, solicit or
encourage any consultant then under contract WwefCompany or its Affiliates to cease to work wiie Company or
its Affiliates.

b. It is expressly understood and agreed that althé&xgicutive and the Company consider the
restrictions contained in this Section 8 to be meable, if a final judicial determination is madedcourt of competent
jurisdiction that the time or territory or any ott
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restriction contained in this Agreement is an unesgable restriction against Executive, the provisiof this
Agreement shall not be rendered void but shalldeed amended to apply as to such maximum timéeariidry and
to such maximum extent as such court may judiciddiiermine or indicate to be enforceable. Altexsdy, if any court
of competent jurisdiction finds that any restriatiocontained in this Agreement is unenforceable,saruth restriction
cannot be amended so as to make it enforceable fisuling shall not affect the enforceability ofyaof the other
restrictions contained herein.

c. Prior to the commencement thereof, Executive wihMde written notice to the Company of
any employment or other activity that would potaltyi violate the provisions of Sections 7 or 8 aiféExecutive
wishes to do so, Executive may ask the Board toifyjmod waive the protections of this Section 8, hothing in this
Agreement shall limit in any manner the Board'soalie discretion not to do so.

9. Enforcement of Promises Concerning the Protectionfahe Company's Confidential Information
and Goodwill. Executive acknowledges and agrees that the Congeeniedies at law for a breach or threatened
breach of any of the provisions of Section 7 ontidad3 would be inadequate and the Company woul@sureparable
damages as a result of such breach or threateeadtrin recognition of this fact, Executive agréned, in the event of
such a breach in or threatened breach, in addii@my remedies at law, the Company, without pgsdimy bond, shall
be entitled to obtain equitable relief in the foofrspecific performance, temporary restraining orteEmporary or
permanent injunction or any other equitable remghich may then be available. In addition, and withianiting the
Company's ability to obtain such equitable reli&fecutive shall not be entitled to any Change Int@d Payment if
Executive materially violates the provisions of t&&ts 7 or 8 and, to the extent that such paymeae already been
made, Executive shall repay all Change In Contayinffents immediately upon demand by the Company.

10. Section 409A Acknowledgement and Releas&xecutive understands that payments under this
Agreement are potentially subject to Section 409#e Code and that if this Agreement does nosBa#in exception
to Code Section 409A or does not comply with tliurements of Section 409A and the applicable gwda
thereunder, then Executive may incur adverse tasaguences under Section 409A. Executive acknoetedqd
agrees that (a) Executive is solely responsiblaliarbligations arising as a result of the taxsmmuences associated
with payments under this Agreement including, withiamitation, any taxes, interest or penaltiesoagged with
Section 409A, (b) Executive is not relying upon amitten or oral statement or representation byGbenpany or any
Affiliate thereof, or any of their respective emydes, directors, officers, attorneys or agentddctwvely, the “
Company Partie$) regarding the tax effects associated with thecetion of this Agreement and the payment under
this Agreement, and (c) in deciding to enter ifig Agreement, Executive is relying on his or henqudgment and
the judgment of the professionals of his or heiicdhavith whom Executive has consulted. Executivebg releases,
acquits and forever discharges the Company Pdrtiesall actions, causes of actions, suits, dediibgations,
liabilities, claims, damages, losses, costs anémsgs of any nature whatsoever, known or unknowacoount of,
arising out of, or in any way related to the tafeetls associated with the execution of this

13




Agreement and any payment hereunder.
11. Miscellaneous.

a. Governing Law; Jurisdiction; Venue. This Agreemsimall be governed by and construed in
accordance with the laws of the State of Texasho/ullt regard to conflicts of laws principles theredfy action
concerning or relating to this Agreement shalligdfonly in the federal and state courts sittinddallas County,
Texas.

b. Entire Agreement; Amendments. This Agreement castthie entire understanding of the
parties with respect to any Change In Control erdhbject matter of this Agreement, provided howebat the effects
of a change in control pursuant to the Long-Teroeinive Award Agreements shall be governed byehag of such
agreements and shall not be affected by this Ageeém

c. No Waiver. The failure of a party to insist uponctadherence to any term of this Agreement,
or any term of any agreement with any other emmpgpa any occasion shall not be considered a waivauch party's
rights or deprive such party of the right thereatiteinsist upon strict adherence to that termnyr @ther term of this
Agreement.

d. Severability. In the event that any one or morthefprovisions of this Agreement shall be or
become invalid, illegal or unenforceable in anypexg, the validity, legality and enforceabilitytbe remaining
provisions of this Agreement shall not be affedtezteby.

e. Assignment. This Agreement, and all of Executiviglsts and duties hereunder, shall not be
assignable or delegable by Executive. Any purpcassignment or delegation by Executive in violatibthe foregoin
shall be null and void ab initio and of no forcelaaifect. This Agreement may be assigned, in whole part, by the
Company to a Person which is an Affiliate or a &ssor in interest to all or a substantial parhefliusiness operations
of the Company. Upon such assignment, the rigldsobtigations of the Company hereunder shall becibraeights
and obligations of such Affiliate or successor Bers

f. Successors; Binding Agreement. This Agreement gaié to the benefit of and be binding
upon personal or legal representatives, executdmjnistrators, successors, heirs, distributeesseles and legatees.

Notice. For the purpose of this Agreement, notaxes all other communications provided fo
the Agreement shall be in writing and shall be degto have been duly given when delivered by haralernight
courier or three days after it has been mailed biydd States registered mail, return receipt relggepostage prepaid,
addressed to the respective addresses set foaw bethis Agreement, or to such other addressthsreparty may
have furnished to the other in writing in accordaherewith, except that notice of change of addsbkal be effective
only upon receipt.

14




If to the Company:

222 West Las Colinas Boulevard, Suite 900N
Irving, Texas 75039
Attention: General Counsel

If to Executive:
Executive's home address as set forth in the peetoecords of the Company

h. Cooperation. Executive shall provide Executivegsomable cooperation in connection with
action or proceeding (or any appeal from any aatioproceeding) which relates to events occurrimgnd) Executive's
employment hereunder.

. Withholding Taxes. The Company may withhold frony amounts payable under this
Agreement such Federal, state and local taxes gdbeneequired to be withheld pursuant to any applie law or
regulation.

j. Counterparts. This Agreement may be signed in @patts, each of which shall be an origil
with the same effect as if the signatures theretbleereto were upon the same instrument.

k. Survival. The provisions of Sections 1 artthfbugh 9 of this Agreement shall survive the
termination of this Agreement.

IN WITNESS WHEREOF, the parties hereto have dulyceed this Agreement as of the day and yeardiyste written.

EXECUTIVE: Celanese Corporation:

By: By:
<<NAME>>
Employee ID: <<Personnel Number>>

Date: Date:
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and

EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT

AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (the “Comga, 222 West Las Colinas Boulevard, Suite 900Minlg, Texas 75039
, his or her heirs, exeg;uadministrators, successors, and assigns (“Bxetytenter into this

Agreement and General Release (the “Release”) giaek as follows:

1.

Last Day of Employment (Separation Date) The last day of employment with the Company is¢irt Date] (the Separatiol
Date”).

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

a. Change In Control Payment.The Company will pay the Change In Control Paymastilefined in the Change In
Control Agreement between the Company and Execdtited on or about , 20 (the “CIC Ages®”) *and
provide the reimbursements set forth in the ClCe&gnent. Executive agrees that such payments aexdthesive payments
due to Executive arising out of the separationxddtitive's employment.

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

c. Benefits.The Executive shall be entitled to elect to cordiguoup health and dental coverage under COBR/Ashali be
reimbursed for such premiums as provided in the &g@ement. Executive's rights in any other empdolyenefit plans of
the Company will be as provided in the relevanhmacuments.

No Consideration Absent Execution of this AgreementExecutive understands and agrees that he/shalwotkeceive the
consideration specified in Paragraph “2” aboveessithe Executive signs this Agreement and GeRalebse on the
signature page without having revoked this Rel@assuant to paragraph 14 below and the fulfillmafrthe promises
contained herein.

General Release of Claims Executive knowingly and voluntarily releases dmever discharges the Company and its
Affiliates, together with its predecessors, suceesand assigns and the current and former empopéficers, directors and
agents thereof (collectively, the “Released Pdities and from any and all claims, known and unkmg asserted and
unasserted, Executive has or may have as of tleeofl@xecution of this Release to the full extesrngitted by law, in all
countries and jurisdictions in which the Releasadi®s conduct their respective business, inclubimgnot limited to the
United States of America. Notwithstanding anythioghe contrary herein, it is expressly understand agreed that the terms
and conditions of any Long-Term Incentive Awardalsbontinue to be governed by the applicable Ldlegm Incentive
Award Agreements and shall not be affected byR@kase.

'All capitalized terms shall have the same meaningsaset forth in the CIC Agreement, unless otherwisstated.
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5. Executive acknowledges and agrees that he/shegeaisgaid all amounts owed to Executive as compemnsathether in the
form of salary, bonus, equity compensation, bes@fitotherwise. The release in Section 4 of thig&s® includes, but is not
limited to, any alleged violation of the followings may be amended or in effect:

(@) any action arising under or relating to any federadtate statute or local ordinance, such as:

« Title VIl of the Civil Rights Act of 196¢

« The Civil Rights Act of 199:

» Sections 1981 through 1988 of Title 42 of the Ushi&ates Cod
+ The Employee Retirement Income Security Act of 1
* The Immigration Reform and Control A

* The Family and Medical Leave A

+ The Americans with Disabilities Act of 19¢

» The Age Discrimination in Employment Act of 19

* The Workers Adjustment and Retraining Notificaticet;
» The Occupational Safety and Health ,

+ The Sarbane®xley Act of 2002

* The Texas Commission on Human Rights

* The Texas Minimum Wage La

+ Equal Pay Law for Texas; a

* The Vocational Rehabilitation A

(b) any other national, federal, state, province, oalaivil or human rights law, or any other locstite, province,
national or federal law, regulation or ordinanceany law, regulation or ordinance of a foreign oy, including but not
limited to the Federal Republic of Germany anduimited Kingdom;

(c) any action under public policy, contract, tort, goon law or equity, including, but not limited tdaitns based on
alleged breach of an obligation or duty arisingamtract or tort, such as breach of contract, frguéntum meruit,
invasion of privacy, wrongful discharge, defamatimiliction of emotional distress, assault, battanalicious
prosecution, false imprisonment, harassment, negtig, gross negligence, and strict liability;

(d) any claim for lost, unpaid, or unequal wages, salar benefits, including, without limitation, amjaim under the
Fair Labor Standards Act, the Employee Retiremetdine Security Act, the Equal Pay Act, the TexasiMum Wage
Law, the Texas Equal Pay Law, or any other lodates or federal statute concerniglgssificationsyages, salary, or
benefits, including calculations and deductions relatingdame, as well as the employment, labor and benefits law
and regulations in all countries in addition to th&ited States of America, including but not lindite the United

Kingdom and the Federal Republic of Germany; and

(e) any other claim regardless of the forum in whichight be brought, if any, which Executive has, Imigave, or
might claim to have against any of the Releasetid®afor any and all injuries, harm, damages, wabenefits, salary,
reimbursements, penalties, costs, losses, expattasieys' fees, and/or liability or other detrimhef any, whatsoever al
whenever incurred, suffered, or claimed by the EHkge.
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6.

10.

11.

Affirmations . Executive affirms that he/she has not filed, eau® be filed, or presently is a party to anyrolacomplaint, or
action against the Released Parties in any forufaror, provided that this Release shall not affeetrights or responsibilities
of the Equal Employment Opportunity Commissionany other federal, state, or local authority withikar responsibilities
(collectively, the “Commission”) to enforce any elayment discrimination law, and that this Reledsallsnot shall affect the
right of Executive to file a charge of discrimiratiwith the Commission or participate in any inigetion. However,
Executive waives any right to participate in anympant or benefit arising from any such charge nejair investigation.

Executive further affirms that he/she has reposiétiours worked as of the date of this Releasehasdoeen paid and/or has
received all leave (paid or unpaid), compensatieages, bonuses, commissions, and/or benefits tochwieé/she may be
entitled and that no other leave (paid or unpaidinpensation, wages, bonuses, commissions andiefitseare due to
him/her, except as provided specifically in thiddese. Executive furthermore affirms that he/sterteaknown workplace
injuries or occupational diseases and has beenda@and/or has not been denied any leave requastit the Family and
Medical Leave Act.

Executive reaffirms that he or she will comply fuly with Sections 7 through 9 of the CIC Agreement aihthat, if he or
she violates such provisions, all consideration pdihereunder will be immediately due and payable bdcto the
Company.

Governing Law and Interpretation . This Release shall be governed and conformeddardance with the laws of the State
of Texas, without regard to its conflict of lawspision. In the event the Executive or Company tihea any provision of this
Release, Executive and Company affirm that eithey mstitute an action to specifically enforce aeym or terms of this
Release. Should any provision of this Release bkadl illegal or unenforceable by any court of petent jurisdiction and
cannot be modified to be enforceable, excludingyemeeral release language, such provision shalkidmately become null
and void, leaving the remainder of this Relead®lirforce and effect

Non-admission of Wrongdoing. The parties agree that neither this Releasehsofurnishing of the consideration for this
Release shall be deemed or construed at anytimanfopurpose as an admission by Company of aniitiyabr unlawful
conduct of any kind.

Neutral Reference.If contacted by another organization, the Compaitlyonly provide dates of employment and posit

Non - Disparagement.Executive agrees not to disparage, or make disparagmarks or send any disparaging
communications concerning, the Company, its rertaits business, and/or its directors, officend ananagers. Likewise the
Company's senior management agrees not to dispamagemke any disparaging remark or send any chsjirag
communication concerning Executive, his reputadind/or his business.

Future Cooperation after Separation Date After separation, Executive agrees to make readerdtorts to assist Company
including but not limited to: assisting with tratigh duties, assisting with issues that arise aftgraration of employment and
assisting with the defense or prosecution of amsglat or claim. This includes but is not limitedpgomviding deposition
testimony, attending hearings and testifying onaltfedf the Company. The Company will reimburse Exa® for reasonable
time and expenses in connection with any futurgpecation after the separation date. Time and exggecasn include loss of
pay or using vacation time at a future employere Tompany shall reimburse the Executive withintyhiB0) days of
remittance by Executive to the Company of
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such time and expenses incurred, but in no evéttlan the end of the Executive's tax year folhgathe tax year in which
the Executive incurs such time and expenses ardreimmbursement obligation shall remain in effegtffve years and the
amount of expenses eligible for reimbursement hmeteuduring Executive's tax year will not affeat gxpenses eligible for
reimbursement in any other tax year. Notwithstagdire preceding sentence, if Executive is a SptEimployee on the
Executive's Termination Date, the reimbursemenil slod be made until after six (6) months and oag fbllowing
Executive's Termination Date.

12. Injunctive Relief. Executive agrees and acknowledges that the Compdiriye irreparably harmed by any breach, or
threatened breach by him/her of this Agreementtaatimonetary damages would be grossly inadegAatardingly, he/she
agrees that in the event of a breach, or threateresth by him/her of this Agreement the Compama}l &fe entitled to apply
for immediate injunctive or other preliminary oruitgble relief, as appropriate, in addition toaher remedies at law or
equity.

13. Review Period. Executive is hereby advised he/she has untiefiriBate], twenty-one (21) calendar days, to review
Release and to consult with an attorney prior &cakon of this Release. Executive agrees thanaogifications, material or
otherwise, made to this Release do not restafffectan any manner the original twenty-one (21lecaar day consideration
period.

14. Revocation Period and Effective Date In the event that Executive elects to sigh andrreto the Company a copy of this
Agreement, he/she has a period of seven (7) dags'Revocation Period”) following the date of suetecution to revoke this
Release, after which time this agreement will bee@&ffiective (the “Effective Date'lj not previously revoked. In order for t
revocation to be effective, written notice mustreeeived by the Company no later than close offfass on the seventh day
after the Executive signs this Release at whicle tine Revocation Period shall expire.

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

16. Entire Agreement. This Release sets forth the entire agreementdegtthe parties hereto, and fully supersedes aog pr
obligation of the Company to the Executive. Exemiticknowledges that he/she has not relied oneprgsentations,
promises, or agreements of any kind made to himitheonnection with his/her decision to accept Rédease, except for
those set forth in this Release.

17. HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERARELEASE, TO FULFILL THE PROMISES
AND TO RECEIVE THE SUMS AND BENEFITS IN SECTION 2BOVE, EXECUTIVE FREELY AND KNOWINGLY,
AND AFTER DUE CONSIDERATION, ENTERS INTO THIS RELEZE INTENDING TO WAIVE, SETTLE AND
RELEASE ALL CLAIMS HE/SHE HAS OR MIGHT HAVE AGAINSTCOMPANY.

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

EXECUTIVE: Celanese Corporation:
By: By:
Date: Date:
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EXHIBIT B

[List of Works]
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Schedule of Executive Officers

Mark C. Rohr
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Exhibit 10.6
FORM OF AMENDMENT TO

<< 2010>> <<2011>> NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD &REEMENT (this “Amendment”)
is entered into as of April 18, 2012, by and betw€elanese Corporation (the “Company”) and <<NAMHKtie
“Participant”), and amends that certain Nonqualifg&tock Option Award Agreement dated as of <<OdgDate>>
(the “Agreement”), by and between the Company aedParticipant.

WHEREAS, the Company and the Participant desigartend certain provisions of the Agreement to
implement the Company’s retirement policy for egatvards.

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

1. Effects of Certain Events Prior to Vesting.Section 5 of the Agreement is hereby amended téeimgnt
retirement provisions and is therefore amendedrestated to read in its entirety as follows:

5. Effects of Certain Events:

@) Upon the termination of the Participant’s enyph@nt by Company without Cause or due to the
Participant’s death or Disability, a prorated pmmtbdf the unvested portion of the Option will vapbn such termination in
an amount equal to (i) the unvested Option in a&ting Period multiplied by (ii) a fraction, themerator of which is
the number of complete and partial calendar mointm the Grant Date to the date of termination withCause or due to
the Participant’s death or Disability, and the daimator of which is the number of complete andiphdalendar months
in each applicable Vesting Period, such produbieteounded up to the nearest whole number. Théechartt (or the
Participant's estate, beneficiary or legal repriegme) may exercise the vested portion of the @ptintil the earlier of (1)
the twelve-month anniversary of the date of suchiation of employment without Cause or due toRlagticipant’s
death or Disability or (2) the Expiration Date. Tieenaining unvested portion of the Option shalfdréeited and
cancelled without consideration.

(b) Upon the voluntary termination of the Participa employment with the Company upon Retirement, a
prorated portion of the unvested portion of thei@ptvill vest on the normal vesting dates in an antequal to (i) the
unvested Option in each Vesting Period multipligdif) a fraction, the numerator of which is thenmper of complete and
partial calendar months from the Grant Date toddie of Retirement, and the denominator of whidhésnumber of
complete and partial calendar months in each agiplicVesting Period, such product to be roundetbupe nearest whc
number. As a condition to the vesting provisionshig subsection, the Participant shall enter anseparation agreement
with the Company upon Retirement that includes y&war noncompetition and non-solicitation covenams form
acceptable to the Company. Any outstanding NetitPsbfares as of Retirement (and any Net Profit &hareated by
reason of an exercise after Retirement) will cargito be subject to the holding period requirenoéi@ection 4 until the
applicable Restrictions Lapse Date. The




Participant (or the Participant’s estate, benefijca legal representative) may exercise the vegtetion of the Option
until the Expiration Date. The remaining portiontieé Option shall be forfeited and cancelled withoansideration.

(© Upon the termination of a Participant’s empl@&rhwith the Company by reason of the Participant’s
voluntary resignation (other than Retirement){i{g unvested portion of the Option shall be immitiyaforfeited and
cancelled without consideration as of the datéefRarticipant’s termination of employment, (iigtRarticipant may
exercise the vested portion of the Option untile¢ldier of (1) ninety (90) days following the datesuch termination of
employment and (2) the Expiration Date, and (iiiy @utstanding Net Profit Shares will continue &dubject to the
holding period requirement until the Restrictiorapke Date.

(d) Upon the termination of a Participant's empl@nhwith the Company for “Cause”, (i) the vested an
unvested portion of the Option shall be immediafetfeited and cancelled without consideration fithe date of the
Participant’s termination of employment, and (iiyeNet Profit Shares held by the Participant ondaie of termination
that have not yet become transferable in accordaitbeSection 4a bove shall be immediately forfeited. In that c44¢,
the Participant’s right to vote and to receive didnds on, and all other rights, title or interestor with respect to, such
forfeited Net Profit Shares shall automaticallytheut further act, terminate, and (2) such forfiiéet Profit Shares shall
be returned to the Company. The Participant heiebyocably appoints (which appointment is couphdth an interest)
the Company as the Participant’s agent and atteimésct to take any necessary or appropriate adiccause any
forfeited Net Profit Shares to be returned to tleenPany, including without limitation executing adelivering stock
powers and instruments of transfer, making endoes¢srand/or making, initiating or issuing instroo or entitlement
orders, all in the Participant’s name and on thgi¢daant’s behalf. The Participant hereby ratifeaxd approves all acts
done by the Company as such attorney-in-fact. Wiitfimiting the foregoing, the Participant exprgsatknowledges and
agrees that any transfer agent for such forfeitedMofit Shares is fully authorized and protedtecklying on, and shall
incur no liability in acting on, in the documenitsstruments, endorsements, instructions, ordec®mmunications from
the Company in connection with such forfeited Neffe Shares or any transfer thereof, and thatsamgh transfer agent is
a third-party beneficiary of this Agreement.

2. Definitions. Section 22 is hereby amended to add a definitidResfrement as follows:

(e) “Retirement” of the Participant shall mean a voluntary sepandtiom service on or after the date when the
Participant is both 55 years of age and has tersyadaervice with the Company.

3. No Other Amendments.Except as expressly provided in this AmendmentAttpeeement remains in full
force and effect.




IN WITNESS WHEREOF , the parties hereto have duly executed this Ame&mdras of the day and year first
above written.

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman ankfBxecutive Officer
Date:




Schedule of Executive Officers

Douglas M. Madden
Gjon N. Nivica, Jr.
Mark W. Oberle
Steven M. Sterin
Jay C. Townsend
Jacquelyn H. Wolf



Exhibit 10.7
FORM OF AMENDMENT TO

<< 2010>> <<2011>> TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This AMENDMENT TO TIME-VESTING RESTRICTED STOCK UNIAWARD AGREEMENT (this
“Amendment”) is entered into as of April 18, 20bg,and between Celanese Corporation (the “Compaanyd)
<<NAME>> (the “Participant”), and amends that cert@ime-Vesting Restricted Stock Unit Award Agreerhdated
as of <<Original Date>> (the “Agreement”), by aretleen the Company and the Participant.

WHEREAS, the Company and the Participant desigartend certain provisions of the Agreement to
implement the Company’s retirement policy for egatvards.

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

1. Effects of Certain Events Prior to Vesting.Section 4 of the Agreement is hereby amended téeimgnt
retirement provisions and is therefore amendedrestated to read in its entirety as follows:

4, Effects of Certain Events Prior to Vesting:

€) Upon the termination of the Participant’s emypt@nt by the Company without Cause or due to the
Participant’s Retirement, death or Disability, anated portion of the RSUs that remain unvestetwsit in an amount
equal to (i) the unvested RSUs in each Vestingoderiultiplied by (ii) a fraction, the numeratorwhich is the number of
complete and partial calendar months from the Goeté to the date of termination without Causels tb the
Participant’s Retirement, death or Disability, ahd denominator of which is the number of compéetd partial calendar
months in each applicable Vesting Period, suchymbtb be rounded up to the nearest whole numbehd case of

(1) termination without Cause, (A) such proratechber of unvested RSUs shall vest on the respective
remaining Vesting Dates and will be subject to applicable taxes under Section 8 upon such vediB)ca
portion of such prorated RSUs, <<hold percent>>|dihg Period RSUs), which may be rounded up in ezde
to avoid fractional shares, will be non-transfeealpbon vesting and subject to a holding periodireqent as
provided in Section 3, with the effect that suchtijpo of the prorated RSUs shall be treated as idgl&eriod
RSUs, and shall be settled under Section 5(b) em#livery Date, subject to any applicable taxedeursSection 8
on the Delivery Date, and (C) the remaining portddisuch RSUs, <<transferable percent>> (Transfer&lsUs),
which may be rounded in each case to avoid fraatishares, will be settled in accordance with tlwvigions of
Section 5(a) following the applicable Vesting Datebject to any applicable taxes under Sectiom@; a

(2) separation as a result of Retirement, (A) quanated number of unvested RSUs shall vest on the
respective remaining Vesting Dates and will be scidjo any




applicable taxes under Section 8 upon such vediB)gg portion of such prorated RSUs, <<hold peteen
(Holding Period RSUs), which may be rounded upaahecase to avoid fractional shares, will be nandferable
upon vesting and subject to a holding period resuént as provided in Section 3, with the effect shh portion
of the prorated RSUs shall be treated as Holdingp&&SUs, and shall be settled under Section &flthe
Delivery Date, subject to any applicable taxes uri8xtion 8 on the Delivery Date, and (C) the rerimgi portion
of such RSUs, <<transferable percent>> (Transfer®38Us), which may be rounded in each case to avoid
fractional shares, will be settled in accordancinthe provisions of Section 5(a) following the hgpgible Vesting
Date, subject to any applicable taxes under Seé&tids a condition to the vesting provisions upatiRment
contained in this subsection, the Participant shvatker into a separation agreement with the Compaon
Retirement that includes two-year noncompetitiod mon-solicitation covenants in a form acceptablthe
Company. Any outstanding Holding Period RSUs aRetirement, and any unvested RSUs that may vest aft
Retirement, will continue to be subject to the liraddperiod requirement until the applicable Delivérate; and

(3) termination by reason of the Participant’s HeatDisability, such prorated number of RSUs shest
on the respective remaining Vesting Dates andbeilsubject to any applicable taxes under Sectigpo® such
vesting, and a number of Common Shares equal tomacated number of RSUs shall be delivered to the
Participant or beneficiary within thirty (30) daflowing the original applicable Vesting Date.

The remaining unvested portion of the Award shalllimediately forfeited and cancelled without cdesation as of the
date of the Participant’s termination of employmeithout Cause or due to the Participant’s Retinetnéeath or
disability.

(b) Upon the termination of the Participant’s enyph@nt for any other reason, the unvested portichef
Award shall be immediately forfeited and cancelldthout consideration as of the date of the Paudint's termination of
employment, and any Holding Period RSUs shall rarsabject to the provisions of this Agreement uthi applicable
Delivery Date, except in the case of a terminat@nCause, in which case the Holding Period RSUany) shall be
immediately forfeited and cancelled without considien as of such date.

2. Definitions. Section 23 is hereby amended to add a definitidResfrement as follows:
(d) “Retirement” of the Participant shall mean a voluntary sepandiiom service on or after the date
when the Patrticipant is both 55 years of age asddrayears of service with the Company.

3. No Other Amendments.Except as expressly provided in this AmendmentAttpeeement remains in full
force and effect.




IN WITNESS WHEREOF , the parties hereto have duly executed this Ame&mdras of the day and year first
above written.

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman ankfBxecutive Officer
Date:




Schedule of Executive Officers

Douglas M. Madden
Jay C. Townsend



Exhibit 10.8
FORM OF AMENDMENT TO

<< 2010>> <<2011>> PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGR EEMENT

This AMENDMENT TO PERFORMANCE-VESTING RESTRICTED SCK UNIT AWARD
AGREEMENT (this “Amendment”) is entered into asAgril 18, 2012, by and between Celanese Corpordtiua
“Company”) and <<NAME>> (the “Participant”), and amds that certain Performance-Vesting Restrictedk3tnit
Award Agreement dated as of <<Original Date>> (thgreement”), by and between the Company and thigédizant.

WHEREAS, the Company and the Participant desigartend certain provisions of the Agreement to
implement the Company’s retirement policy for egatvards.

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

1. Effects of Certain Events Prior to Vesting.Section 4 of the Agreement is hereby amended téeimgnt
retirement provisions and is therefore amendedrestated to read in its entirety as follows:

4, Effects of Certain Events Prior to Vesting:

€) Upon the termination of the Participant’s emyph@nt by the Company without Cause prior to the
Vesting Date, a prorated number of Performance RB8lda amount equal to (i) the Target number ofdarance RSUs
granted hereby multiplied by (ii) a fraction, thenmerator of which is the number of complete andiglaralendar months
from the Grant Date to the date of termination, tildenominator of which is the number of compéatd partial
calendar months between the Grant Date and thengd3ate, such product to be rounded up to theestarhole numbe
shall vest on the Vesting Date, subject to adjustrfeg the achievement of the performance goalbrmd herein and as
applied to all other Participants; provided, howeteat (1) the portion of such prorated, perforoeadjusted
Performance RSUs that are Transferable RSUs wildtted in accordance with the provisions of Secki(a), subject to
any applicable taxes under Section 8 upon suclingeahd settlement, and (2) the remaining portibsuch prorated,
performance-adjusted Performance RSUs, HoldingpBdRiSUs, will be subject to any applicable taxedemrSection 8
upon such vesting, and will be non-transferablesargject to a holding period requirement as pravigeSection 3, with
the effect that such adjusted prorated, performapested Performance RSUs shall be treated asndoReriod RSUs,
and shall be settled under Section 5(b), subjeapficable taxes under Section 8 upon such sedtierithe remaining
unvested portion of the Award shall be immediafelfeited and cancelled without consideration athefdate of the
Participant’s termination of employment.

(b) Upon the voluntary termination of the Participa employment with the Company due to Retirement
prior to the Vesting Date, a prorated number ofd?arance RSUs in an amount equal to (i) the Tangetber of
Performance RSUs granted hereby multiplied bya(fjaction, the numerator of which is the numbecahplete and
partial calendar months from the




Grant Date to the date of Retirement, and the démator of which is the number of complete and phtalendar months
between the Grant Date and the Vesting Date, starfupt to be rounded up to the nearest whole nunshail vest on the
Vesting Date, subject to adjustment for the achiexat of the performance goals outlined herein andpplied to all othe
Participants; provided, however, that (1) the porof such prorated, performance-adjusted Perfocem&8BUs that are
Transferable RSUs will be settled in accordancé e provisions of Section 5(a) following the \iegtDate, subject to
any applicable taxes under Section 8 upon suclingeahd settlement, and (2) the remaining portibsuch prorated,
performance-adjusted Performance RSUs, HoldingpBdRiSUs, will be subject to any applicable taxedenrSection 8
upon such normal vesting, and will be non-trandflerand subject to a holding period requiremergragided in Section
3, with the effect that such adjusted proratedfgperance-adjusted Performance RSUs shall be trestétblding Period
RSUs, and shall be settled under Section 5(b)estibp applicable taxes under Section 8 upon settlesent. As a
condition to the vesting provisions of this subgettipon Retirement, the Participant shall entdy mmseparation
agreement with the Company upon Retirement th#tdes two-year noncompetition and non-solicitattorenants in a
form acceptable to the Company. The remaining uedgsortion of the Award shall be immediately fadd and
cancelled without consideration as of the datdefRarticipant’s Retirement.

(©) Upon the termination of the Participant’s enyph@nt due to the Participant’s death or Disabyitipr
to the Vesting Date, a prorated number of Perfomad®SUs will vest in an amount equal to (i) thegeéamumber of
Performance RSUs granted hereby multiplied bya(fjaction, the numerator of which is the numbecahplete and
partial calendar months from the Grant Date toddue of death or Disability, and the denominatowbich is the number
of complete and partial calendar months betweerGtiamt Date and the Vesting Date, such producetmbnded up to ti
nearest whole number. The prorated number of Freefioce RSUs shall immediately vest and a numbeoair@on
Shares equal to such prorated number of PerformiaBtés shall be delivered to the Participant or beiaey within thirty
(30) days following the date of termination, subjecthe provisions of Section 8. The remainingested portion of the
Award shall be immediately forfeited and cancellgthout consideration as of the date of the Pauéiot’s termination of
employment for death or Disability.

(d) Upon the termination of a Participa&mployment with the Company for any other regsor to the
Vesting Date, the Award shall be immediately faddiand cancelled without consideration as of tite df the
Participant’s termination of employment.

(e) Upon the termination of a Participant’s empleymwith the Company for any reason on or after the
Vesting Date and before the Delivery Date, any lgdPeriod RSUs shall remain subject to the prowvisiof this
Agreement until the applicable Delivery Date, exdbpt in the event of a termination for Causeyhich case the
Holding Period RSUs (if any) shall be immediatadyféited and cancelled without consideration asuwh date.

2. Definitions. Section 23 is hereby amended to add a definitidResfrement as follows:

® “Retirement” of the Participant shall mean a voluntary sepandtiom service on or after the date w
the Participant is both 55 years of age and hagdars of service with the Company.




3. No Other Amendments.Except as expressly provided in this AmendmentAtiieeement remains in full
force and effect.

IN WITNESS WHEREOF, the parties hereto have dulgoeed this Amendment as of the day and year first
above written.

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman angkf0Bxecutive Officer
Date:




Schedule of Executive Officers

Douglas M. Madden
Jay C. Townsend



Exhibit 31.1
CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Mark C. Rohr, certify that:

1. I have reviewed this quarterly report on FormQ@0f Celanese Corporation;

2. Based on my knowledge, this report does notaiortny untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procedortge designed under our supervision,
to ensure that material information relating to tbgistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

(b) designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentttsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportth@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlgquarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drthve disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refimaincial information; and

(b) any fraud, whether or not material, that inees\'management or other employees who have a samtifiole in the registrant's internal
control over financial reporting.

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: July 25, 2012




Exhibit 31.2
CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Steven M. Sterin certify that:

1. I have reviewed this quarterly report on FormQ@0f Celanese Corporation;

2. Based on my knowledge, this report does notaiortny untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procedortge designed under our supervision,
to ensure that material information relating to tbgistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

(b) designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggtfae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentttsi report our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportth@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlgquarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drthve disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsability to record, process, summarize and refimaincial information; and

(b) any fraud, whether or not material, that inees\'management or other employees who have a samtifiole in the registrant's internal
control over financial reporting.

/sl STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 25, 2012




Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2012 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Mark C. Rohr, Chaammof the Board of Directors and Chief
Executive Officer of the Company, hereby certifyrguant to 18 U.S.C. Section 1350, as adopted antda Section 906 of the Sarbanes-
Oxley Act of 2002, that to my knowledge:

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

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

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: July 25, 2012




Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2012 as filed
with the Securities and Exchange Commission ordé#te hereof (the “Report”), I, Steven M. Sterinni®e Vice President and Chief Financial
Officer of the Company, hereby certify, pursuant®U.S.C. Section 1350, as adopted pursuant toBe¥06 of the Sarbanes-Oxley Act of
2002, that to my knowledge:

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

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

/sl STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 25, 2012




