EDGAR'pro

iy EDGAR Dnlire”

CELANESE CORP

FORM 8-K

(Current report filing)

Filed 04/26/13 for the Period Ending 04/26/13

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

222 W. LAS COLINAS BLVD., SUITE 900N

IRVING, TX, 75039-5421

972-443-4000

0001306830

CE

2820 - Plastic Material, Synthetic Resin/Rubber, Cellulos (No Glass)
Commodity Chemicals

Basic Materials

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com

© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
Current Report
Pursuant to Section 13 or 15(d) of the Securitieséhange Act of 1934

Date of Report (Date of earliest event reportégyil 26, 2013

CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

DELAWARE 001-32410 98-0420726
(State or other jurisdiction (Commission File (IRS Employer
of incorporation) Number) Identification No.)

222 West Las Colinas Blvd. Suite 900N, Irving, TX5039
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area c(2i2) 443-4000
Not Applicable
(Former name or former address, if changed sirstedport):

Check the appropriate box below if the Form 8-kglis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisions (see Genératruction A.2. below):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.3#g)-2

[ ] Pre-commencement communications pursuant te R8é-4(c) under the Exchange Act (17 CFR 240.18p-4




Iltem 8.01 Other Events.

On April 2, 2013, Celanese Corporation (the "Conyjpissued a press release announcing the Compathgllcted to change its accounting
policy for recognizing actuarial gains and lossed ehanges in the fair value of plan assets foCmpany's defined benefit pension plans an
other postretirement benefit plans (collectivelhe tPlans") commencing January 1, 2013. On the skatee the Company filed a Current
Report on Form 8-K (the "April 2 Form 8-K") withétSecurities and Exchange Commission ("SEC") tmrapother things, provide investors
with retrospectively adjusted earnings for the pfive years (unaudited) and reconciliations of {@AAP financial measures for the same
periods.

This Current Report on Formi8is being filed with the SEC by the Company taaspectively adjust certain items contained inGloenpany'"
Annual Report on Form 10-K for the fiscal year eshdde=cember 31, 2012, filed on February 8, 2013'(@042 Form 10-K"), including certain
audited financial statements, to reflect managemetdction, effective January 1, 2013, to chatgyadcounting policy for recognizing
actuarial gains and losses and changes in thedhie of plan assets for its Plans.

As previously reported in the April 2 Form 8-K atid Company's Quarterly Report on Form 10-Q forgqiharterly period ended March 31,
2013 filed on April 19, 2013, management electetinimediately recognize in operating results netiaial gains and losses and the change it
fair value of plan assets annually in the fourthrter of each fiscal year rather than deferring aamartizing them into future years. Events
requiring a plan remeasurement will continue todmognized in the quarter in which such remeasunéeent occurs. The Company believes
the new accounting policy is preferable as it eliatés the delay in recognizing gains and lossdsmiperating results. The policy changes
have no impact on future pension and postretirefnenéfit funding or pension and postretirement liengaid to participants. The financial
information included in this Current Report hasrbestrospectively adjusted to reflect the changesctounting policy.

Previously, all components of net periodic benegdit were allocated to each business segmentatalale basis. In conjunction with the
changes in accounting policy, the Company now atleg only the service cost and amortization ofr@m@vice cost components of its Plans to
its business segments. All other net periodic bienest components are recorded as Other Activiibe components of net periodic benefit
cost that are no longer allocated to each bussegsent include interest cost, expected returrsseta and net actuarial gains and losses as
these components are considered financing actvitignaged at the corporate level. Management lesligne revised expense allocation more
appropriately matches the cost incurred for activgployees to the respective business segment.ifdrgcfal information for each business
segment included in this Current Report reflecésréitrospective application of this expense aliocathange on each period.

The following Items (or portions thereof) of thel20Form 10-K are being adjusted retrospectivelseftect the pension accounting policy
changes described above (which Items (or portioesebf) as adjusted are attached as Exhibits hanetdereby incorporated by reference
herein):

» Exhibit 99.1 — Item 6 Selected Financial De

e Exhibit 99.2 — Item 8 Financial Statements and Supplementary

» Exhibit 99.3 — Item 15 Exhibits, Financial Statement Schedules (Finarigiatement:

» Exhibit 99.4 — Item 15 — Exhibits, Financial ®t@ent Schedules (Exhibit 12.1 — Statement of Cdatimn of Ratio of Earnings to
Fixed Charges)

» Exhibit 101.INS -XBRL Instance Docume

e Exhibit 101.SCH XBRL Taxonomy Extension Schema Docun

» Exhibit 101.CAL -XBRL Taxonomy Extension Calculation Linkbase Docunt

»  Exhibit 101.DEF XBRL Taxonomy Extension Definition Linkbase Docurt

» Exhibit 101.LAB —-XBRL Taxonomy Extension Label Linkbe

» Exhibit 101.PRE XBRL Definition Extension Presentation Linkbase Doen

No Items of the 2012 Form -K other than those identified above are being ezl/isy this Current Report. Information in this Guntr Report i
as of December 31, 2012 and this filing does nit¢éeceany subsequent information or events othan tthe adoption of the accounting policy
changes, as described above. Without limitatiothefforegoing, this filing does not purport to ufedthe Management's Discussion and
Analysis of Financial Condition and Results of Ggiems contained in the 2012 Form 10-K for any iinfation, uncertainties, transactions,
risks, events or trends occurring, or becoming kmtsvmanagement subsequent to the date of thg filithe 2012 Form 10-K. More current
information is contained in the Company's Quart&gport on Form 10-Q for the quarterly period enlfiedch 31, 2013 and other filings with
the SEC. This Current Report should be read inwartjon with the 2012 Form 10-K and such Quart&#port on Form 10-Q and other
filings. The Quarterly Report on Form 10-Q and offflengs contain important information regardingests, developments and updates to
certain expectations of the Company that have oedwince the filing of the 2012 Form 10-K.
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Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
23.1 Consent of Independent Registered Public Accouriing of Celanese Corporation, KPMG LLP.
99.1 Item 6, Form 10-K - Selected Financial Data.
99.2 Item 8, Form 10-K - Financial Statements and Supplgary Data.
99.3 Item 15, Form 10-K - Exhibits, Financial Statem8chedules (Financial Statements).
99.4 Item 15, Form 10-K - Exhibits, Financial Statem8ohedules (Exhibit 12.1 - Statement of ComputadibRatio of Earnings to
Fixed Charges).
101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docute

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

101.LAB XBRL Taxonomy Extension Label Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenin




SIGNATURES

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

CELANESE CORPORATION

By: /sl James R. Peacock IlI
Name: James R. Peacock IlI
Title: Vice President, Deputy General Counsa Assistant

Corporate Secretary

Date: April 26, 2013
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Number Description
23.1 Consent of Independent Registered Public Accourking of Celanese Corporation, KPMG LLP.
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Fixed Charges).
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101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

101.LAB XBRL Taxonomy Extension Label Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenin



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
Celanese Corporation:

We consent to the incorporation by reference irrdéiggstration statements on Form S-8 (Nos. 333-822333-128048, 333-158734, 333-
158736, 333-166358, and 333-180932) and on ForniNg&3333-173822) of Celanese Corporation of oppredated February 8, 2013,
except as to the change in accounting for pensidrpastretirement benefit obligations as describedote 2, which is as of April 26, 2013,
with respect to the consolidated balance sheeBelznese Corporation as of December 31, 2012 ahtl 24nd the related consolidated
statements of operations, comprehensive incoms)(lequity, and cash flows for each of the yeatbénthree-year period ended December 3:
2012 , which report appears in the Form 8-K of Get& Corporation dated April 26, 2013 .

/sl KPMG LLP

Dallas, Texas
April 26, 2013



Exhibit 99.1

Iltem 6. Selected Financial Data

The balance sheet data as of December 31, 201204rid, and the statements of operations data éoyears ended December 31, 2012 , 201
and 2010, all of which are set forth below, argweel from the consolidated financial statementduded elsewhere in this Current Report on
Form 8-K and should be read in conjunction withseinancial statements and the notes theretob@lamce sheet data as of December 31,
2010, 2009 and 2008 and the statements of opesatiata for the years ended December 31, 2009G0®Ishown below were derived from
previously issued financial statements, adjuste@plicable discontinued operations and the chamgecounting policy for defined benefit
pension plans and other postretirement benefitspiiscribed below.

Change in accounting policy regarding pension anther postretirement benefits

Effective January 1, 2013, we elected to changeolicy for recognizing actuarial gains and losard changes in the fair value of plan asset:
for our defined benefit pension plans and othetrptisement benefit plans. We now immediately retng in operating results net actuarial
gains and losses and the change in fair valueaof @bsets annually in the fourth quarter of easttafiyear and whenever a plan is required
remeasured. The remaining components of our nadiehbenefit cost are recorded on a quarterlyshasir further discussion, see Note 2 -
Summary of Accounting Policies in the consoliddiadncial statements included as Exhibit 99.3 te @urrent Report on Form 8- Financial
information for prior periods has been retrospesdyivadjusted.

EX99.1-1




Year Ended December 31,
2012 2011 2010 2009 2008

As Adjusted
(In $ millions, except per share data)

Statement of Operations Data

Net sales 6,41¢ 6,76: 5,91¢ 5,082 6,82:
Other (charges) gains, net (14 (48) (46) (13¢) (20¢)
Operating profit 17t 40z 39¢ 144 (207)
Earnings (loss) from continuing operations befare t 321 467 432 10t (119
Earnings (loss) from continuing operations 37€ 42¢ 361 39¢ (172
Earnings (loss) from discontinued operations (4) 1 (49 4 (90
Net earnings (loss) attributable to Celanese Catjmor 372 427 31z 40z (267)
Earnings (loss) per common share
Continuing operations — basic 2.37 2.72 2.31 2.71 (1.22)
Continuing operations — diluted 2.3t 2.6¢ 2.2¢ 2.54 (1.22)
Balance Sheet Data (as of the end of period)
Total assets 9,00(¢ 8,51¢ 8,281 8,41 7,15¢
Total debt 3,09¢ 3,015 3,21¢ 3,501 3,53¢
Total Celanese Corporation stockholders’ equity 1,73(C 1,341 92¢ 58€ 174
Other Financial Data
Depreciation and amortization 30¢ 29¢ 287 30¢ 35C
Capital expenditure® 33¢ 364 227 167 267
0.27 0.2z 0.1¢ 0.1¢€ 0.1¢

Dividends paid per common shéte

(1) Amounts include accrued capital expenditufesounts do not include capital expenditures relatechpital lease obligations or capital
expenditures related to the relocation and exparsi@ur POM plant in Kelsterbach. Seete 24- Supplemental Cash Flow Information

andNote 27- Plant Relocatiotin the accompanying consolidated financial statémen

(2) Annual dividends for the year ended Decemie2812 consist of two quarterly dividend paymerit$ 0.06 and two quarterly dividend
payments of $0.075 per share. In April 2012 therBad Directors approved a 25% increase in our tguigrdividend rate from $0.06 to
$0.075 per share of Series A common stock appkcabtlividends payable beginning in August 20A2anual dividends for the year enc
December 31, 2011 consist of two quarterly dividpagments of $0.05 and two quarterly dividend paytsef $0.06 per share. In April
2011 the Board of Directors approved a 20% incr@aser quarterly dividend rate from $0.05 to $0@8 share of Series A common

stock applicable to dividends payable beginningugust 2011.

EX99.1-2



Exhibit 99.2

Item 8. Financial Statements and Supplementary Data
Quarterly Financial Information
Change in accounting policy regarding pension anther postretirement benefits

Effective January 1, 2013, we elected to changepolicy for recognizing actuarial gains and losard changes in the fair value of plan asset:
for our defined benefit pension plans and othetrptisement benefit plans. We now immediately retpg in operating results net actuarial
gains and losses and the change in fair valueaof @ssets annually in the fourth quarter of easttafiyear and whenever a plan is required
remeasured. The remaining components of our n&idietenefit cost are recorded on a quarterlysadr further discussion, see Note 2 -
Summary of Accounting Policies in the consoliddiadncial statements included as Exhibit 99.3 te @urrent Report on Form 8- Financial
information for prior periods has been retrospesyivadjusted.

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended

March 31, June 30, September 30, December 31,
2012 2012 2012 2012
As Adjusted
(Unaudited)
(In $ millions, except per share data)

Net sales 1,63 1,67¢ 1,60¢ 1,501

Gross profit 274 33t 32¢ 244

Other (charges) gains, net — 3 2 (13

Operating profit (loss) 111 17¢ 17¢ (290

Earnings (loss) from continuing operations

before tax 12 27¢ 18¢ (26%)
Amounts attributable to Celanese Corporation

Earnings (loss) from continuing operations 19z 221 12¢ (167)

Earnings (loss) from discontinued operations — — 2 2

Net earnings (loss) 19¢ 221 127 (169

Net earnings (loss) per share — basic 1.2¢ 1.4C 0.8C (1.06)

Net earnings (loss) per share — diluted 1.21 1.3¢ 0.7¢ (21.0¢)

EX99.2-1




Three Months Ended

March 31, June 30, September 30, December 31,
2011 2011 2011 2011
As Adjusted
(Unaudited)
(In $ millions, except per share data)
Net sales 1,58¢ 1,75:% 1,807 1,61«
Gross profit 354 411 40z 24¢
Other (charges) gains, net 3 (as @ (24) @ 9 @
Operating profit (loss) 19z 213 201 (20%)
Earnings (loss) from continuing operations
before tax 18t 284 20¢€ (20¢)
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations 141 20¢ 171 (94)
Earnings (loss) from discontinued operations 4 (2 — (1)
Net earnings (loss) 14¢ 20¢€ 171 (95)
Net earnings (loss) per share — basic 0.9: 1.32 1.0¢ (0.67)
Net earnings (loss) per share — diluted 0.91 1.2¢ 1.0¢ (0.67)

(1) Includes $16 million in costs and $4 million of elayee termination benefits related to the relocatiad expansion of the Company's
polyacetal ("POM") operations in Kelsterbach, Gemgnto Frankfurt Hoechst Industrial Park, Germany.

(2) Includes $14 million in costs and $1 million of eloyee termination benefits related to the relocatiad expansion of the Company's
POM operations in Kelsterbach, Germany to Frankfiméchst Industrial Park, Germany, and a $7 milliafavorable settlement in a
resolution of a commercial dispute.

(3) Includes $4 million in costs and $3 million of eropée termination benefits related to the relocatibthe Company's POM operations in
Kelsterbach, Germany to Frankfurt Hoechst Induisitak, Germany.

EX99.2-2



Iltem 15. Exhibits, Financial Statement Schedules

CELANESE CORPORATION AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Report of Independent Registered Public Accounfinm

Consolidated Statements of Operations for the yemiled December 31, 2012, 2011 and 2010

Consolidated Statements of Comprehensive Incomssjlfor the years ended December 31, 2012, 201 2@l

Consolidated Balance Sheets as of December 31,&9d2011

Consolidated Statements of Equity for the veargdrdecember 31, 2012, 2011 and 2010

Consolidated Statements of Cash Flows for the yeaded December 31, 2012, 2011 and 2010

Notes to Consolidated Financial Statements

. Description of the Company and Basis of Presiemnta

. Summary of Accounting Policies

. Accounting Pronouncements

. Acquisitions, Dispositions, Ventures and PlalusQres

. Marketable Securities, at Fair Value

. Receivables, Net

. Inventories
. Investments in Affiliates

© [0 N[O |01 | W N -

. Property, Plant and Equipment, Net

10

. Goodwill and Intangible Assets, Net

11

. Current Other Liabilities

12

. Noncurrent Other Liabilities

13. Debt

14.

Benefit Obligations

15.

Environmental

16.

StockholdetsEquity

17.

Other (Charges) Gains, Net

18

. Income Taxes

19.

Management Compensation Plans

20

. Leases

21.

Derivative Financial Instruments

22.

Fair Value Measurements

23.

Commitments and Contingencies

24.

Supplemental Cash Flow Information

25.

Segment Information

26.

Earnings (Loss) Per Share

27.

Plant Relocation

28.

Insurance Recoveries

29.

Consolidating Guarantor Financial Information

30.

Subsequent Events
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Celanese Corporation:

We have audited the accompanying consolidated balsineets of Celanese Corporation and subsidighiesCompany") as of December 31,
2012 and 2011, and the related consolidated statesnof operations, comprehensive income (lossiifyeand cash flows for each of the years
in the three-year period ended December 31, 20h2se consolidated financial statements are thponasbility of the Company’s
management. Our responsibility is to express aniopion these consolidated financial statementsdas our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenégpects, the financial position of the
Company as of December 31, 2012 and 2011 , anek$léts of its operations and its cash flows faheaf the years in the three-year period
ended December 31, 2012, in conformity with U&hegally accepted accounting principles.

As discussed in Note 2 to the consolidated findrst&ements, the Company has elected to changeeitsod of accounting for pension and
other postretirement benefit obligations in 201BisTmethod has been applied retrospectively tpeaibds presented.

/sl KPMG LLP
Dallas, Texas

February 8, 2013 , except for the change in acdogifior pension and postretirement benefit obligadias described in Note 2, as to which the
date is April 26, 2013

EX99.3-2




CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

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 agsets
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 atiens
Gain (loss) on disposition of discontinued operraio
Income tax (provision) benefit from discontinueceogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrollimigrests
Net earnings (loss) attributable to Celanese Cattjmor
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

Year Ended December 31,

2012

2011

2010

As Adjusted (Note 2)

(In' $ millions, except share and per share data)

6,41¢ 6,76: 5,91¢
(5,237) (5,346) (4,750
1,181 1,417 1,16¢
(830) (80E) (59¢)
(59) (62 (62)
(104) (98) (70)
(14 (48) (46)
4 — ©)

(3 (2 8
17t 402 39¢
24z 19z 16¢
(18E) (221) (204)
(©) (©) (16)

3 7

85 8C 73
14 7

321 467 43¢
55 (41) (72)
37¢ 42€ 361
(6) 2 (80)

— — 2

2 (1) 29

(4) 1 (49
372 427 31z
372 427 31z
— — ©)
372 427 30¢
37¢ 42€ 361
(4) i (49
372 427 312
2.37 2.7¢ 2.31
(0.02) 0.01 (0.31)
2.3t 2.7¢ 2.0(
2.3t 2.6¢ 2.2¢
(0.02) 0.01 (0.31)
2.3¢ 2.6¢ 1.97
158,359,91 156,226,52 154,577,44
159,830,78 158,970,28 158,385,49

See the accompanying notes to the consolidateddialestatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31,

2012 2011 2010

As Adjusted (Note 2)

(In $ millions)

Net earnings (loss) 372 427 31z
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — (D)
Foreign currency translation 5 (27) 37
Unrealized gain (loss) on interest rate swaps 7 27 17
Pension and postretirement benefits (11) — 2
Total other comprehensive income (loss), net of tax 1 — 55
Total comprehensive income (loss), net of tax 37¢ 427 367

Comprehensive (income) loss attributable to nonodlintg interests — — —

Comprehensive income (loss) attributable to Ceka@srporation 37c 427 367

See the accompanying notes to the consolidateddialastatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

As of December 31,

2012 2011

As Adjusted (Note 2)

(In $ millions, except share data)

ASSETS

Current Assets
Cash and cash equivalents 95¢ 682
Trade receivables - third party and affiliates (@ofetllowance for doubtful accounts - 2012: $9; 2049) 827 871
Non-trade receivables, net 20¢ 23t
Inventories 711 71z
Deferred income taxes 49 104
Marketable securities, at fair value 53 64
Other assets 31 35
Total current assets 2,83¢ 2,70¢
Investments in affiliates 80C 824
Property, plant and equipment (net of accumulatgmetiation - 2012: $1,506; 2011: $1,316) 3,35( 3,26¢
Deferred income taxes 60¢€ 421
Other assets 462 344
Goodwill 777 76(
Intangible assets, net 16E 197
Total assets 9,00( 8,51¢

LIABILITIES AND EQUITY
Current Liabilities

Short-term borrowings and current installmentsooig-term debt - third party and affiliates 16¢ 144
Trade payables - third party and affiliates 64¢ 673
Other liabilities 47t 53¢
Deferred income taxes 25 17
Income taxes payable 38 12
Total current liabilities 1,35¢ 1,38t
Long-term debt 2,93( 2,87:
Deferred income taxes 5C 92
Uncertain tax positions 181 182
Benefit obligations 1,60z 1,492
Other liabilities 1,152 1,15

Commitments and Contingencies
Stockholders' Equity

Preferred stock, $0.01 par value, 100,000,000 stearthorized (2012 and 2011: 0 issued and

outstanding) — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized (2012: 183,629,237 issue!

159,642,401 outstanding; 2011: 179,385,105 issnddl86,463,811 outstanding) — —

Series B common stock, $0.0001 par value, 100,000s8ares authorized (2012 and 2011: 0 issued
outstanding) — —

Treasury stock, at cost (2012: 23,986,836 shafikt: 22,921,294 shares) (90%) (860
Additional paid-in capital 731 627
Retained earnings 1,99: 1,66¢
Accumulated other comprehensive income (loss), net (89 (90)

Total Celanese Corporation stockholders’ equity 1,73( 1,341

Noncontrolling interests — —

Total equity 1,73( 1,341




Total liabilities and equity 9,00( 8,51¢

See the accompanying notes to the consolidateddialestatements.

EX99.3-5




CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

Preferred Stock
Balance as of the beginning of the period
Redemption of preferred stock
Balance as of the end of the period
Series A Common Stock
Balance as of the beginning of the period
Conversion of preferred stock
Redemption of preferred stock
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
Preferred 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), net of tax
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 noncontrollimggrests

Balance as of the end of the period
Total equity

See the accompanying notes to the consolidateddialastatements.

2012 2011 2010

Shares Amount Shares Amount Shares Amount
As Adjusted (Note 2)
(In $ millions, except share data)
— — — — 9,600,00! —
— — — — (9,600,00i) —
156,463,81 — 155,759,29 — 144,394,06 —
— — — — 12,084,94 —
— — — — 7,431 —
3,751,82! — 842,34: — 800,34 —
(1,065,54) — (652,019 — (1,667,59) —
492,30° — 514,19. — 140,09( —
159,642,40 — 156,463,81 — 155,759,29 —
22,921,29 (860) 22,269,27 (829 20,601,68 (78))
1,065,54 (45) 652,01¢ (32) 1,667,59: (48
23,986,83 (905) 22,921,29 (860) 22,269,27 (829
627 574 522
12 17 19
92 36 33
731 627 574
1,66¢ 1,271 99C
372 427 312
(43 (34 (28)
= - = _©

(90) (90) (145)
1 — 55
(89 (90 (90)
1,73( 1,341 92¢
1,73( 1,341 92¢
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

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

Pension and postretirement benefit expense
Pension and postretirement contributions

Actuarial (gain) loss on pension and postretirenpégms
Deferred income taxes, net

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

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 Kelsterbach plant relocation
Capital expenditures related to Kelsterbach plelucation
Proceeds from sale of marketable securities
Other, net
Net cash provided by (used in) investing activities
Financing Activities
Short-term borrowings (repayments), net
Proceeds from short-term borrowings
Repayments of short-term borrowings
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 eailivalents as of heainnina of n

Year Ended December 31,

2012

2011

2010

As Adjusted (Note 2)

(In' $ millions)

372 427 312
(12) (6) ©)
32C 311 30C
9 30 59
(28¢) (209) (81)
38¢ 30€ 84
(175) (15) (24)
3 1 (8)

3 3 16

53 56 11

2 ) 8

50 (83) (90)

6 (112) (98)

9 17 9

5 22 19
(24) (101) (6)
722 63¢ 452
(361) (349 (207)
(23 (8) (46)
1 6 26
— 15¢ —
(49) (204) (312)
(68) (4%) (27)
(500) (441) (560)
2 (13) (31)

71 70 70
(72) (73 (59
55C 411 60C
(48¢) (591) (897)
) 8 (29)
(49) (31) (48)
62 20 14
(43 (34 (28
— — ©)
21 () 14
49 (252) (38¢)
6 @ (18)
277 (58) (514)
682 74C 1.25¢



Cash and cash equivalents as of end of period 95¢ 682 74C

See the accompanying notes to the consolidateddialastatements.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

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

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

Definitions

In this Current Report on Form 8-K ("Current Refipithe term "Celanese" refers to Celanese Corjmorad Delaware corporation, and not its
subsidiaries. The term "Celanese US" refers taCiimpany's subsidiary, Celanese US Holdings LLCekWare limited liability company, a
not its subsidiaries.

Basis of Presentatiol

The consolidated financial statements containgligwCurrent Report were prepared in accordande agtounting principles generally
accepted in the United States of America ("US GAWBY all periods presented. The consolidated fof@rstatements and other financial
information included in this Current Report, unlesiserwise specified, have been presented to sepashow the retroactive effects of
discontinued operations.

In the ordinary course of business, the Compangrsiimto contracts and agreements relative to eeuof topics, including acquisitions,
dispositions, joint ventures, supply agreemensgipet sales and other arrangements. The Compamaeois to describe those contracts or
agreements that are material to its business,tsesubperations or financial position. The Compamgy also describe some arrangements tha
are not material but in which the Company beliemgsstors may have an interest or which may haea liecluded in a Form 8-K filing.
Investors should not assume the Company has dedalbcontracts and agreements relative to thepg@oyis business in this Current Report.

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

The Company has reclassified certain prior perimdunts to conform to the current period’s preséorat
2. Summary of Accounting Policies
« Consolidation principles

The consolidated financial statements have beguaped in accordance with US GAAP for all periodsgented and include the accounts o
Company and its majority owned subsidiaries oveictvkhe Company exercises control. All intercompangounts and transactions have bee
eliminated in consolidation.

» Estimates and assumptior

The preparation of consolidated financial statesméntonformity with US GAAP requires managementii@ke estimates and assumptions
affect the reported amounts of assets and liadslitilisclosure of contingent assets and liabilatebe date of the consolidated financial
statements and the reported amounts of revenugsnsas and allocated charges during the reporénigch Significant estimates pertain to
impairments of goodwill, intangible assets and ptbeg-lived assets, purchase price allocatiorstrueturing costs and other (charges) gains,
net, income taxes, pension and other postretirebmmfits, asset retirement obligations, envirorsaldiabilities and loss contingencies,
among others. Actual results could differ from thestimates.
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e Change in accounting policy regarding pension anther postretirement benefil

Effective January 1, 2013, the Company electedhémge its accounting policy for recognizing actalagiains and losses and changes in the
value of plan assets for its defined benefit pempians and other postretirement benefit plansci®usly, the Company recognized the
actuarial gains and losses as a component of Adatieauother comprehensive income (loss), net withénconsolidated balance sheets on an
annual basis and amortized the gains and losses@rating results over the average remainingaeperiod to retirement date for active
participants or, for retired participants, the aggr remaining life expectancy. For defined bemefitsion plans, the unrecognized gains and
losses were amortized when the net gains and lesseseded 10% of the greater of the market-reladtce of plan assets or the projected
benefit obligation at the beginning of the yean: &ther postretirement benefits, amortization omdirvhen the net gains and losses exceedet
10% of the accumulated postretirement benefit altilig at the beginning of the year.

Previously, differences between the actual ratetirn on plan assets and the long-term expectedfaeturn on plan assets were not
generally recognized in net periodic benefit caghie year that the difference occurred. Thesewiffces were deferred and amortized into ne
periodic benefit cost over the average remainitigréuservice period of employees. The asset gaiddosses subject to amortization and the
long-term expected return on plan assets were quelyji calculated using a five-year smoothing oeagsins and losses referred to as the
market-related value to stabilize variability irethlan asset values.

The Company now applies the long-term expectedafateturn to the fair value of plan assets and @diately recognizes in operating results
the change in fair value of plan assets and netsel gains and losses annually in the fourth iguaf each fiscal year and whenever a plan is
required to be remeasured. Events requiring anglareasurement will continue to be recognized imterter in which such remeasurement
event occurs. The remaining components of the Cagipaet periodic benefit cost are recorded onaatqtly basis. While the Company's
historical policy of recognizing the change in falue of plan assets and net actuarial gains@sss is considered acceptable under US
GAAP, the Company believes the new policy is praiér as it eliminates the delay in recognizing gaind losses within operating

results. This change improves transparency witenGompany's operating results by immediately reizig the effects of economic and
interest rate trends on plan investments and agsumsgn the year these gains and losses are beinalirred. The policy changes have no
impact on future pension and postretirement bepéit funding or pension and postretirement bemnefitid to participants. Financial
information for all periods presented has beerosgectively adjusted.

In connection with the changes in accounting pdiarypension and other postretirement benefitsiarah attempt to properly match the actual
operational expenses each business segment isimy;ithe Company changed its allocation of neiqae benefit cost. Previously, the
Company allocated all components of net periodieefiecost to each business segment on a ratabis. Gdhe Company now allocates only
service cost and amortization of prior service coshponents of its pension and postretirement flaits business segments. All other
components of net periodic benefit cost are reabtdéther Activities. The components of net peiddabnefit cost that are no longer alloca

to each business segment include interest costceegbreturn on assets and net actuarial gaintoases as these components are considerec
financing activities managed at the corporate leVké Company believes the revised expense altotatore appropriately matches the cost
incurred for active employees to the respectivertmss segment. Business segment information faresibds presented has been
retrospectively adjustedNote 25).
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The retrospective effect of the change in accogntivlicy for pension and other postretirement biénéd the consolidated statements of

operations is as follows:

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Operating profit (loss)
Earnings (loss) from continuing operations befase t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Catjmor
Net earnings (loss) available to common stockhslder
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

Year Ended December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)

(5,226 (11) (5,237)
1,192 (11 1,181
(507) (329 (830
(102) ) (104)

511 (33€) 17¢%

657 (33€) 321

(48) 108 55

60¢ (239 37¢€

60% (239 37z

60% (2393 37z

60%& (239 37z

3.84 (1.47) 2.3i
(0.09 — (0.02)

3.82 (1.47) 2.3t

3.81 (1.4¢) 2.3t
(0.02) — (0.02)

3.7¢ (1.4€) 2.3¢
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Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Operating profit (loss)
Earnings (loss) from continuing operations befase t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Catjmr
Net earnings (loss) available to common stockhslder
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

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Operating profit (loss)
Earnings (loss) from continuing operations befare t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Catjmmr
Net earnings (loss) available to common stockhslder
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

Year Ended December 31, 2011

As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)
(5,329 a7 (5,34¢)
1,43¢ an 1,415
(53€) (269) (80%)
(96) 2 (98)
69C (28¢) 40z
75& (28¢) 467
(149 10¢€ (42)
60€ (180) 42¢€
607 (180 427
607 (180) 427
607 (180 427
3.8¢ (1.1¢) 2.7z
0.01 — 0.01
3.8¢ (1.1€ 2.7¢
3.81 (1.19) 2.6¢
0.01 — 0.01
3.82 (1.19 2.6¢

Year Ended December 31, 2010

As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)
(4,739 (12) (4,750
1,18( 12 1,16¢
(50%) (93 (59¢)
(70) — (70)
503 (10%) 39¢
53¢ (10%) 43:
(112 40 (72
42€ (65) 361
377 (65) 31z
377 (65) 31z
374 (65) 30¢
2.7% (0.42) 2.31
(0.31) — (0.31)
2.4z (0.42) 2.0C
2.6¢ (0.41) 2.2¢
(0.31) — (0.31)
2.3¢ (0.41) 1.97
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The retrospective effect of the change in accogntivlicy for pension and other postretirement biénéd the consolidated statements of

comprehensive income (loss) is as follows:
Year Ended December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 60= (239) 372
Pension and postretirement benefits (249 232 (12)
(232) 23¢ 1

Total other comprehensive income (loss), net of tax
Year Ended December 31, 2011

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 607 (180) 427
Pension and postretirement benefits (180 18C —
(280 18C —

Total other comprehensive income (loss), net of tax
Year Ended December 31, 2010

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 377 (65) 312
Pension and postretirement benefits (63 65
(20 65 55

Total other comprehensive income (loss), net of tax

The retrospective effect of the change in accognpimlicy for pension and other postretirement bignéd the consolidated balance sheets is a

follows:
As of December 31, 2012
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings 2,98¢ (993) 1,99:
(1,082 99: (89

Accumulated other comprehensive income (loss), net
As of December 31, 2011

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings 2,42¢ (760) 1,66¢
(850) 76C (90)

Accumulated other comprehensive income (loss), net
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The retrospective effect of the change in accognpivlicy for pension and other postretirement bieméd the consolidated statements of equit

is as follows:
2012
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings as of the beginning of the period 2,42¢ (760) 1,66¢
Net earnings (loss) attributable to Celanese Catjmor 60% (233) 372
Retained earnings as of the end of the period 2,98¢ (999) 1,99:
Accumulated other comprehensive income (loss)asedf the beginning of the period (850 76( (90
Other comprehensive income (loss), net of tax (232) 233 1
Accumulated other comprehensive income (loss)aseif the end of the period (1,082 99: (89
2011
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings as of the beginning of the period 1,851 (580) 1,271
Net earnings (loss) attributable to Celanese Catjmr 607 (180 427
Retained earnings as of the end of the period 2,42¢ (760) 1,66¢
Accumulated other comprehensive income (loss)asedf the beginning of the period (670 58( (90
Other comprehensive income (loss), net of tax (180) 18C —
Accumulated other comprehensive income (loss)aseif the end of the period (850 76C (90
2010
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings as of the beginning of the period 1,50¢ (515) 99C
Net earnings (loss) attributable to Celanese Catjmor 371 (65) 312
Retained earnings as of the end of the period 1,851 (580) 1,271
Accumulated other comprehensive income (loss)asedf the beginning of the period (660) 51k (145
Other comprehensive income (loss), net of tax (10) 65 55
Accumulated other comprehensive income (loss)aseif the end of the period (670 58( (90
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The retrospective effect of the change in accognpivlicy for pension and other postretirement bieméd the consolidated statements of cash

flows is as follows:

Net earnings (loss)

Pension and postretirement benefit expense
Pension and postretirement contributions

Actuarial (gain) loss on pension and postretirenpéams
Deferred income taxes, net

Other liabilities

Net earnings (loss)

Pension and postretirement benefit expense
Pension and postretirement contributions

Actuarial (gain) loss on pension and postretirenpésms
Deferred income taxes, net

Other liabilities

Net earnings (loss)

Pension and postretirement benefit expense
Pension and postretirement contributions

Actuarial (gain) loss on pension and postretirenpésms
Deferred income taxes, net

Other liabilities

Year Ended December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
60t (239) 37z
— 9 9
— (28¢) (28¢)
— 38¢ 38¢
(73 (102) (17%)
(249 22t (29
Year Ended December 31, 2011
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
607 (180) 427
— 3C 3C
— (209) (209)
— 30¢€ 30¢€
93 (10¢) (15)
(262) 161 (107
Year Ended December 31, 2010
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
37 (65) 31z
— 59 59
— (81 (81
— 84 84
15 (39 (24)
(102 42 (6C)

The retrospective effect of the change in accognpivlicy for pension and other postretirement benéd the business segment financial

information (Note 25) is as follows:

Operating Profit (Loss)
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities

Total
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Year Ended December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)

86 9 95

244 7 251

82 4 86

265 6 26¢

(169 (362) (52¢6)

511 (33¢€) 17¢%




Year Ended December 31, 2011

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Operating Profit (Loss)
Advanced Engineered Materials 7€ 3 79
Consumer Specialties 227 2 22¢
Industrial Specialties 10C 2 10z
Acetyl Intermediates 45¢ @ 45¢
Other Activities (172 (299 (46€)
Total 69C (28¢) 402

Year Ended December 31, 2010

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Operating Profit (Loss)
Advanced Engineered Materials 18¢ 4) 182
Consumer Specialties 164 @ 16<
Industrial Specialties 8¢ — 8¢
Acetyl Intermediates 243 (6) 237
Other Activities 179 (94) (273)
Total 503 (105) 39¢

e Cash and cash equivalen
All highly liquid investments with original matuigts of three months or less are considered cashadenuts.
* Inventories

Inventories, including stores and supplies, areedtat the lower of cost or market. Cost for ineeiess is determined using the first-in, first-out
("FIFO™) method. Cost includes raw materials, dilabor and manufacturing overhead. Cost for staressupplies is primarily determined by
the average cost method.

* Investments in marketable securiti

The Company classifies its investments in debteandty securities as "available-for-sale" and réptitose investments at their fair market
values in the consolidated balance sheets as Mdnlketecurities, at fair value. Unrealized gainbsses, net of the related tax effect on
available-for-sale securities, are excluded frommiegs and are reported as a component of Accustlilether comprehensive income (loss),
net until realized. The cost of securities soldatermined by using the specific identification huoest.

A decline in the market value of any available-$ate security below cost that is deemed to be dttmriemporary results in a reduction in 1
carrying amount to fair value. The impairment isugied to earnings and a new cost basis for theigemuestablished. To determine whether
impairment is other-than-temporary, the Companysiers whether it has the ability and intent tadhtble investment until a market price
recovery and evidence indicating the cost of tivestment is recoverable outweighs evidence todhérary. Evidence considered in this
assessment includes the reasons for the impairthenseverity and duration of the impairment, clesnig value subsequent to year end and
forecasted performance of the investee.

The Company reviews all investments for other-tteanporary impairment at least quarterly or as iattics of impairment exist. Indicators of
impairment include the duration and severity ofdleeline in fair value below carrying value as vaslthe intent and ability to hold the
investment to allow for a recovery in the markdtiezof the investment. In addition, the Companysiders qualitative factors that include, but
are not limited to: (i) the financial condition abhdsiness plans of the investee including its figarnings potential, (ii) the investee’s credit
rating, and (iii) the current and expected market imdustry conditions in which the investee opesatf a decline in the fair value of an
investment is deemed by management to be other-
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than-temporary, the Company writes down the cagryalue of the investment to fair value, and th@am of the writedown is included in ni
earnings. Such a determination is dependent ofathe and circumstances relating to each investment

* Investments in affiliates

Financial Accounting Standards Board ("FASB") Acating Standards Codification ("ASC") Topic 328yestments - Equity Method and Joint
Ventures ("FASB ASC Topic 323"), stipulates that the equitgthod should be used to account for investmenéseatly an investor has "the
ability to exercise significant influence over ogimg and financial policies of an investee”, bogesl not exercise control. FASB ASC Topic
generally considers an investor to have the atilityxercise significant influence when it owns 26f4nore of the voting stock of an investee.
FASB ASC Topic 323 lists circumstances under whitdspite 20% ownership, an investor may not be tabdxercise significant influence.
Certain investments where the Company owns gréaera 20% ownership interest are accounted foethe cost method of accounting
because the Company cannot exercise significaloeinte or control. The Company determined thadtinot exercise significant influence
over these entities due to local government investrin and influence over these entities, limitasion the Company's involvement in the day
to-day operations and the present inability oféhgties to provide timely financial informationgpared in accordance with US GAAP.

In certain instances, the financial informatiortltd Company's equity investees is not availabla tmely basis. Accordingly, the Company
records its proportional share of the investeesiegs or losses on a consistent lag of no mone ¢ime quarter .

The Company assesses the recoverability of thgingrvalue of its investments whenever events angles in circumstances indicate a loss ir
value that is other than a temporary decline. A lasvalue of an equity method or cost method itmest which is other than a temporary
decline will be recognized as the difference betwthe carrying amount of the investment and its\falue.

The Company's estimates of fair value are detemini@sed on a discounted cash flow model. The Coynpariodically engages third-party
valuation consultants to assist with this process.

» Property, plant and equipment, n

Land is recorded at historical cost. Buildings, maery and equipment, including capitalized interaad property under capital lease
agreements, are recorded at cost less accumulepedaiation. The Company records depreciation amatézation in its consolidated
statements of operations as either Cost of sal8gking, general and administrative expenses stardi with the utilization of the underlying
assets. Depreciation is calculated on a straigletiasis over the following estimated useful ligédepreciable assets:

Land improvements 20 year:
Buildings and improvements 30 year:
Machinery and equipment 20 year:

Leasehold improvements are amortized over 10 yaatse remaining life of the respective lease, Whaier is shorter.

Accelerated depreciation is recorded when the estichuseful life is shortened. Ordinary repair eradntenance costs, including costs for
planned maintenance turnarounds, that do not extendseful life of the asset are charged to egenas incurred. Fully depreciated assets are
retained in property and depreciation accountd sakil or otherwise disposed. In the case of dialspsissets and related depreciation are
removed from the accounts, and the net amountsplexeeds from disposal, are included in earnings.

The Company also leases property, plant and equipumeler operating and capital leases. Rent exgdensperating leases, which may have
escalating rentals or rent holidays over the tefth@lease, is recorded on a straight-line bagis the lease term. Amortization of capital leas
assets is included as a component of depreciatipanse.

Assets acquired in business combinations are redaatitheir fair values and depreciated over teetasremaining useful lives or the
Company's policy lives, whichever is shorter.

The Company assesses the recoverability of thgingramount of its property, plant and equipmenendver events or changes in
circumstances indicate that the carrying amoumino@isset or asset group may not be recoverablenpairment loss would be assessed when
estimated undiscounted future cash flows from feration and disposition of the asset group aetheen the carrying amount of the asset
group. Asset groups have identifiable cash flows @me largely independent of other
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asset groups. Measurement of an impairment Idsasied on the excess of the carrying amount ofgbet group over its fair value. Fair value
is measured using discounted cash flows or indep#rappraisals, as appropriate. Impairment losseseaorded primarily to Other (charges)
gains, net.

e Goodwill and other intangible asse

Customer-related intangible assets and other iftitleswith finite lives are amortized on a straitjhe basis over their estimated useful lives.
The excess of the purchase price over fair valuesbidentifiable assets and liabilities of an aceplibusiness ("goodwill"), trademarks and
trade names and other indefinite-lived intangitdsess are not amortized, but rather tested forimmgat, at least annually. The Company test:
for goodwill and indefinite-lived intangible assetpairment during the third quarter of its fiscalay using June 30 balances.

The Company assesses the recoverability of thgingrvalue of goodwill at least annually or whenegeents or changes in circumstances
indicate that the carrying amount of the goodwilageporting unit may not be fully recoverable cBeerability is measured at the reporting
unit level based on the provisions of FASB ASC Tdagh0,Intangibles - Goodwill and Other ("FASB ASC Topic 350"). Impairment losses are
recorded primarily to Other (charges) gains, net.

The Company measures the recoverability of goodaileach reporting unit using a discounted casiv finodel incorporating discount rates
commensurate with the risks involved, which is siiesd as a Level 3 measurement under FASB ASCcI8p0,Fair Value Measurement
("FASB ASC Topic 820"). The key assumptions usethindiscounted cash flow valuation model inclutealnt rates, growth rates, cash
flow projections and terminal value rates. Discowatés, growth rates and cash flow projectionglaenost sensitive and susceptible to che
as they require significant management judgment. Cbmpany periodically engages third-party valuationsultants to assist with this
process. The valuation consultants assess faie \mjequally weighting a combination of two mar&pproaches (market multiple analysis anc
comparable transaction analysis) and the discow#sk flow approach.

If the calculated fair value is less than the autrarrying value, impairment of the reporting uniy exist. When the recoverability test
indicates potential impairment, the Company, azdrtain circumstances, a third-party valuation citast engaged by the Company to assist
with the process, will calculate an implied failwaof goodwill for the reporting unit. The impliddir value of goodwill is determined in a
manner similar to how goodwill is calculated inwsimess combination. If the implied fair value obgwill exceeds the carrying value of
goodwill assigned to the reporting unit, thereasimpairment. If the carrying value of goodwill &@ssed to a reporting unit exceeds the impliec
fair value of the goodwill, an impairment loss écorded to write down the carrying value. An impeént loss cannot exceed the carrying v

of goodwill assigned to a reporting unit but magigate certain long-lived and amortizable intangia$sets associated with the reporting unit
may require additional impairment testing.

The Company assesses recoverability of other inidefiived intangible assets at least annually bemever events or changes in circumstanc
indicate that the carrying amount of the indefidited intangible asset may not be fully recoveealitecoverability is measured by a
comparison of the carrying value of the indefifited intangible asset over its fair value. Any ess of the carrying value of the indefinite-
lived intangible asset over its fair value is retiagd as an impairment loss. The Company peridgliealgages thirgharty valuation consultar

to assist with this process. Impairment lossesegerded primarily to Other (charges) gains, net.

Management tests indefinite-lived intangible asaétzing the relief from royalty method to deteéma the estimated fair value for each
indefinite-lived intangible asset which is classifias a Level 3 measurement under FASB ASC Toffic Bze relief from royalty method
estimates the Company's theoretical royalty savirage ownership of the intangible asset. Key asdionp used in this model include disco
rates, royalty rates, growth rates, sales projestand terminal value rates. Discount rates, rgyales, growth rates and sales projections are
the assumptions most sensitive and susceptibleainge as they require significant management judgriéscount rates used are similar to
rates estimated by the weighted average cost alat&WACC") considering any differences in compaspecific risk factors. Royalty rates
are established by management and are periodmatistantiated by third-party valuation consulta@gerational management, considering
industry and company-specific historical and prtgdalata, develops growth rates and sales profectissociated with each indefinite-lived
intangible asset. Terminal value rate determinafidlows common methodology of capturing the préseue of perpetual sales estimates
beyond the last projected period assuming a congf&CC and low long-term growth rates.

The Company assesses the recoverability of finiedlintangible assets in the same manner as éuepty, plant and equipment as described
above. Impairment losses are recorded primari@tteer (charges) gains, net.
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* Financial instruments

The Company manages its exposures to currency egehates, interest rates and commodity pricesitfir@a risk management program that
includes the use of derivative financial instrunsefithe Company does not use derivative financgtuments for speculative trading purpo:
The fair value of all derivative instruments isoeted as an asset or liability at the balance stetet Changes in the fair value of these
instruments are reported in earnings or Accumulatbdr comprehensive income (loss), net, depenatinipe use of the derivative and whet
it qualifies for hedge accounting treatment untlergrovisions of FASB ASC Topic 81Begrivatives and Hedging ("FASB ASC Topic 815").

Gains and losses on derivative instruments qualif@s cash flow hedges are recorded in Accumutatest comprehensive income (loss), net,
to the extent the hedges are effective, until thaeulying transactions are recognized in earnifigshe extent effective, gains and losses on
derivative and non-derivative instruments usedemtghs of the Company's net investment in foreigmatons are recorded in Accumulated
other comprehensive income (loss), net as pahefdreign currency translation adjustment. Thé&@wtive portions of cash flow hedges and
hedges of net investment in foreign operationanif, are recognized in earnings immediately. Déxeanstruments not designated as hedges
are marked to market at the end of each accoupgngd with the change in fair value recorded imewys.

» Concentrations of credit risl

The Company is exposed to credit risk in the eeémonpayment by customers and counterpartiescidditworthiness of customers and
counterparties is subject to continuing review|uding the use of master netting agreements, wiher€ompany deems appropriate. The
Company minimizes concentrations of credit rislotlyh diverse customers across many different inéssitnd geographies. In addition, cr
risk arising from derivative instruments is notrsfgcant because the counterparties to these otteteae primarily major international financial
institutions and, to a lesser extent, major chehtiompanies. Where appropriate, the Company hagsified its selection of counterparties.
Generally, collateral is not required from custosn@nd counterparties and allowances are providespfecific risks inherent in receivables.

» Allowance for doubtful account:

The Company maintains allowances for doubtful ant®ior estimated losses resulting from the ingbdf its customers to make required
payments. The Company believes, based on histagsalts, the likelihood of actual write-offs hagia material impact on financial results is
low. The allowance for doubtful accounts is estiedatising factors such as customer credit ratirgs, gollection history and general risk
profile. Receivables are charged against the aleedor doubtful accounts when it is probable thatreceivable will not be recovered.

» Deferred financing cost:

The Company capitalizes direct costs incurred taiakdebt financings and amortizes these costgusimethod that approximates the effec
interest rate method over the terms of the reldédd. Upon the extinguishment of the related daty,unamortized capitalized debt financing
costs are immediately expensed.

* Environmental liabilities

The Company manufactures and sells a diverse fiohemical products throughout the world. Accordinghe Company's operations are
subject to various hazards incidental to the prédnof industrial chemicals including the use, tilamg, processing, storage and transportatiol
of hazardous materials. The Company recognizessamsd accrues liabilities relating to environmematters if available information
indicates that it is probable that a liability Heesen incurred and the amount of loss can be reboestimated. Depending on the nature of the
site, the Company accrues through 15 years , utlesSompany has government orders or other agrgsrtieat extend beyond 15 years . If
the event of loss is neither probable nor reasgredtimable, but is reasonably possible, the Compaovides appropriate disclosure in the
notes to the consolidated financial statementseifdontingency is considered material. The Comgatiynates environmental liabilities on a
case-by-case basis using the most current stataadéble facts, existing technology, presentlgatad laws and regulations and prior
experience in remediation of contaminated sitesoReries of environmental costs from other pamiesrecorded as assets when their rece
deemed probable.

An environmental reserve related to cleanup ofraarainated site might include, for example, a pmvri for one or more of the following
types of costs: site investigation and testingssageanup costs, costs related to soil and watgamination resulting from tank ruptures and
post-remediation monitoring costs. These resereasodl take into account any claims or recoveriesfmsurance. The measurement of
environmental liabilities is based on the Compapgsodic estimate of what it will cost to perfoaach of the elements of the remediation
effort. The Company utilizes third parties to assighe
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management and development of cost estimatessfeitéts. Changes to environmental regulationstmrdactors affecting environmental
liabilities are reflected in the consolidated fingh statements in the period in which they occur.

e Legal fees

The Company accrues for legal fees related todosingency matters when the costs associateddefénding these matters can be
reasonably estimated and are probable of occurtih@ther legal fees are expensed as incurred.

* Revenue recognitiol

The Company recognizes revenue when title andofishss have been transferred to the customer rgiyat the time of shipment of produs
and provided that four basic criteria are metp@kpsuasive evidence of an arrangement existsg{b)etly has occurred or services have been
rendered; (c) the fee is fixed or determinable; @hcaollectibility is reasonably assured. Shoutdmges in conditions cause the Company to
determine revenue recognition criteria are notfmetertain transactions, revenue recognition wdddlelayed until such time that the
transactions become realizable and fully earnegimats received in advance of meeting the abovenue recognition criteria are recorded a:
deferred revenue. Shipping and handling fees bitbezlistomers in a sales transaction are recordbliét sales and shipping and handling cost
incurred are recorded in Cost of sales.

» Research and developme
The costs of research and development are chasgaad expense in the period in which they are irclrr
* Insurance loss reserve

The Company has two wholly-owned insurance comga(tiee "Captives") that are used as a form ofisslirance for liability and workers
compensation risks. The Captives enter into rearses arrangements to reduce their risk of loss.réimsurance arrangements do not relieve
the Captives from their obligations to policyholsldrailure of the reinsurers to honor their obligyad could result in losses to the Captives.
Captives evaluate the financial condition of threinsurers and monitor concentrations of crediit tisminimize their exposure to significant
losses from reinsurer insolvencies and to estahlisivances for amounts deemed non-collectible.

One of the Captives also insures certain thirdypasks. The liabilities recorded by the Captivekate to the estimated risk of loss, which is
based on management estimates and actuarial \wsaind unearned premiums, which represent thopaf the third-party premiums
written applicable to the unexpired terms of thégies in-force. Liabilities are recognized for kmo claims when sufficient information has
been developed to indicate involvement of a spepiflicy and the Company can reasonably estimat@hility. In addition, liabilities have
been established to cover additional exposure ¢imlbmmwn and unasserted claims. Estimates of #idliies are reviewed and updated
regularly. It is possible that actual results cadiffer significantly from the recorded liabilitiePremiums written are recognized as revenue a:
earned based on the terms of the policies. Cagatédn of the Captives is determined by regulatpriglelines.

* |ncome taxes

The provision for income taxes is determined usitrggasset and liability approach of accountingrioome taxes. Under this approach,
deferred income taxes reflect the net tax effetteraporary differences between the carrying am®ohassets and liabilities for financial
reporting purposes and the amounts used for in¢ampurposes and net operating loss and tax aredigforwards. The amount of deferred
taxes on these temporary differences is determised) the tax rates that are expected to applyageriod when the asset is realized or the
liability is settled, as applicable, based on tes and laws in the respective tax jurisdictioacted as of the balance sheet date.

The Company reviews its deferred tax assets faverability and establishes a valuation allowarasel on historical taxable income,
projected future taxable income, applicable taatetfies and the expected timing of the reversagxisting temporary differences. A valuation
allowance is provided when it is more likely thast (likelihood of greater than 50% ) that some jporor all of the deferred tax assets will not
be realized.

The Company considers many factors when evaluammaigestimating its tax positions and tax benefitéich may require periodic adjustments
and which may not accurately anticipate actual@uts. Tax positions are recognized only whenrtase likely than not, based on technical
merits, that the positions will be sustained upwangination. Tax positions that meet the more-likilgn-not threshold are measured using a
probability weighted approach as the largest amotitex benefit that is greater than 50% likelybeing realized upon settlement. Whether the
more-likely-than-not recognition threshold is met f
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a tax position is a matter of judgment based onrttividual facts and circumstances of that posigvaluated in light of all available eviden

The Company recognizes interest and penaltiesrbtatuncertain tax positions in Income tax (prioviy benefit in the consolidated statement
of operations.

» Functional and reporting currencie:

For the Company's international operations wheeduhctional currency is other than the US doBesets and liabilities are translated using
period-end exchange rates, while the statememp@fations amounts are translated using the averadenge rates for the respective period.
Differences arising from the translation of assetd liabilities in comparison with the translatiofithe previous periods or from initial
recognition during the period are included as as®p component of Accumulated other comprehernisogme (loss), net.

3. Accounting Pronouncements

In February 2013, the FASB issued Accounting Stedslblpdate ("ASU") 2013-0Reporting of Amounts Reclassified Out of Accumulated
Other Comprehensive Income, an amendment to FASB ASC Topic 220. The updateires disclosure of amounts reclassified out of
accumulated other comprehensive income by compotreatldition, an entity is required to presenheiton the face of the statement of
operations or in the notes, significant amounttassified out of accumulated other comprehensieerime by the respective line items of net
income but only if the amount reclassified is regdito be reclassified to net income in its enfiietthe same reporting period. For amounts
not reclassified in their entirety to net income emtity is required to cross-reference to othecldsures that provide additional detail about
those amounts. This ASU is effective prospectifetythe Company for annual and interim periods beigig January 1, 2013. The Company
will comply with the disclosure requirements ofsiSU for the quarter ending March 31, 2013.

In January 2013, the FASB issued ASU 2013d@arifying the Scope of Disclosures about Offsetting Assets and Liabilities, an amendment to
FASB ASC Topic 210. The update clarifies that tbepe of ASU 2011-11Disclosures about Offsetting Assets and Liabilities, applies to
derivatives accounted for in accordance with FASBCAT opic 815Derivatives and Hedging , including bifurcated embedded derivatives,
repurchase agreements and reverse repurchase agtegand securities borrowing and securities fentliansactions that are either offset or
subject to an enforceable master netting arrangearesimilar agreement. This ASU is effective fbe tCompany for annual and interim
periods beginning January 1, 2013. The Companyowithply with the disclosure requirements of thisUAfer the quarter ending March 31,
2013.

In July 2012, the FASB issued ASU 2012-0&sting Indefinite-Lived Intangible Assets for Impairment , an amendment to FASB ASC Topic
350. The update provides an entity with the opfist to assess qualitative factors in determiniigether it is more likely than not that the
indefinite-lived intangible asset is impaired. Afessessing the qualitative factors, if an entétedmines that it is not more likely than not that
the indefinite-lived intangible asset is impairtten the entity is not required to take furtheractlf an entity concludes otherwise, then it is
required to determine the fair value of the indiéditived intangible asset and perform the quantitaitiveairment test. The ASU is effective
the Company for annual and interim impairment tpst$ormed for fiscal years beginning after Septenitb, 2012. Early adoption was
permitted. The Company did not early adopt the isioms of this ASU; however, the Company does npeet the impact of adopting this
ASU to be material to the Company's financial positresults of operations or cash flows.

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

On January 3, 2012, the Company completed the sitiquiof certain assets from Ashland Inc., inchgdtwo product lines, Vinatand
Flexbond®, to support the strategic growth of the Company'siEions business. In February 2011, the Companyiamtia business primari
consisting of emulsions process technology fromw@r@aints Limited. Both of the acquired operatiansincluded in the Industrial Speciali

segment (Note 10).

In May 2010, the Company acquired Zerfitigjuid crystal polymer ("LCP") and Thern®polycyclohexylene-dimethylene terephthalate
("PCT") product lines from DuPont Performance Palysa The acquisition builds on the Company’s positis a global supplier of high

performance materials and technology-driven aptitina. The acquired product lines are includedhanAdvanced Engineered Materials
segment.

Pro forma financial information since the respeeticquisition dates has not been provided as tgsitions did not have a material impact
the Company’s financial information.
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The Company allocated the purchase price of thaisitigns to identifiable intangible assets acqdiibased on their estimated fair values. The
excess of purchase price over the aggregate faiesvavas recorded as goodwill. Intangible assetse walued using the relief from royalty and
discounted cash flow methodologies which are canmeidl Level 3 measurements under FASB ASC Topic Ba6.relief from royalty method
estimates the Company’s theoretical royalty saving® ownership of the intangible asset. Key asgionp used in this model include
discount rates, royalty rates, growth rates, salegctions and terminal value rates, all of whietuire significant management judgment and,
therefore, are susceptible to change. The key gstsams used in the discounted cash flow valuatiadeh include discount rates, growth rates
cash flow projections and terminal value ratescBimt rates, growth rates and cash flow projectayashe most sensitive and susceptible to
change as they require significant management jedgnThe Company, with the assistance of thirdypeaatuation consultants, calculated the
fair value of the intangible assets acquired tocalte the purchase price at the respective aciquisiate.

Ventures

The Company indirectly owns a 25% interest in itgibhal Methanol Company ("lbn Sina") affiliate tmgh CTE Petrochemicals Company
("CTE"), a joint venture with Texas Eastern Arab@arporation Ltd. (which also indirectly owns 25%dlon Sina). The remaining interest in
Ibn Sina is held by Saudi Basic Industries Corporat'SABIC"). SABIC and CTE entered into the Ibim& joint venture agreement in 1981
April 2010, the Company announced that Ibn Sinhaahstruct a polyacetal ("POM") production fagilin Saudi Arabia and that the term of
the joint venture agreement was extended until 282Sina’s existing natural gas supply contraqties in 2022. Upon successful startup of
the POM facility, which is expected to be compleite@015, the Company'’s indirect economic interedbn Sina will increase from 25% to
32.5% although the Company's indirect ownershigrest will remain unchanged. SABIC’s economic anthership interest will remain
unchanged. The Ibn Sina equity method investmeintiaded in the Advanced Engineered Materials sssgm

Plant Closures
» Spondon, Derby, United Kingdom

In March 2010, the Company assessed the possibflitpnsolidating its global acetate flake and atsetow manufacturing operations to
strengthen the Company's competitive position, cedixed costs and align future production capesitvith anticipated industry demand
trends. Based on this assessment, the Companyudeuicthat certain long-lived assets were partiadiyaired and recorded long-lived asset
impairment losses of $72 millionNote 17) to Other (charges) gains, net in the consolidatattments of operations. The Spondon, Derby,
United Kingdom operations are included in the ComsuSpecialties segment.

In August 2010, the Company announced it would clidate its global acetate manufacturing capabditly closing its acetate flake and
acetate tow manufacturing operations in Spondorhy)éJnited Kingdom. The Company expects to setvadetate customers under this
proposal by optimizing its global production netwawhich includes facilities in Lanaken, Belgiumafows, Virginia; and Ocotlan, Mexico,
as well as the Company's acetate affiliate faeglitn China. In November 2012, the Company ceasedifacturing acetate flake and acetate
tow at its Spondon, Derby, United Kingdom site.

The exit costs and plant shutdown costs relatéde@losure of the acetate flake and acetate tomufaaturing operations in Spondon, Derby,
United Kingdom (Note 17) are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Employee termination benefits (5) 4 (15)
Asset impairments (8 — (72)
Total exit costs recorded to Other (charges) gaies, (13 (4) (87)
Accelerated depreciation (6) @) (6)
Other (5) ©) —
Total plant shutdown costs 13) (10) (6)
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» Pardies, France

In July 2009, the Company completed the consuligtimcess with the workers council on its "ProjgcClosure” and social plan related to the
Company'’s Pardies, France facility pursuant to White Company ceased all manufacturing operatindsaasociated activities in December
2009. The Pardies, France operations are includ#dteiAcetyl Intermediates segment.

The exit costs and plant shutdown costs relatéded’roject of ClosureNote 17) are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Employee termination benefits 2 4 (6)
Asset impairments — — (1)
Contract termination costs — — (©)]
Reindustrialization costs — — (©)]
Other — — 1
Total exit costs recorded to Other (charges) gaies, %) 4 (12
Gain (loss) on disposition of assets, net — 1 —
Inventory write-offs — — 4
Accelerated depreciation — — —
Other (8) @) (C)
Total plant shutdown costs (8 €) (12

5. Marketable Securities, at Fair Value
The Captives and nonqualified trusts hold availdbtesale securities for capitalization and fundmeguirements, respectively.

Realized gains (losses) are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Realized gain on sale of securities — — 8
Realized loss on sale of securities — — —
Net realized gain (loss) on sale of securities — — 8

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

As of December 31,

2012 2011
(In $ millions)

Mutual Funds
Cost basis 53 64
Gross unrealized gain — —
Gross unrealized loss — —

Fair value 53 64

SeeNote 22- Fair Value Measuremenfisr additional information regarding the fair valagthe Company's marketable securities.
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6. Receivables, Net

As of December 31,

2012 2011
(In $ millions)
Trade receivables - third party and affiliates 83€ 88C
Allowance for doubtful accounts - third party arfiliates 9 (9)
Trade receivables - third party and affiliates, net 827 871

As of December 31,

2012 2011
(In $ millions)
Non-income taxes receivable 80 82
Reinsurance receivables 22 24
Income taxes receivable 53 66
Other 55 64
Allowance for doubtful accounts - other (D) Q)
Non-trade receivables, net 20¢ 23¢

7. Inventories

As of December 31,

2012 2011
(In $ millions)
Finished goods 514 511
Work-in-process 42 38
Raw materials and supplies 15t 162
Total 711 71z

8. Investments in Affiliates

The Company is a party to various transactions affifiated companies. Entities in which the Compé&ias an investment accounted for unde
the cost or equity method of accounting are comsitlaffiliates; any transactions or balances witthscompanies are considered affiliate
transactions.
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Equity Method

Equity method investments and ownership interegisusiness segment are as follows:

Ownership Share of Dividends and
Percentage Carrying Earnings (Loss) Other Distributions
as of Value as of Year Ended Year Ended
December 31, December 31, December 31, December 31,
2012 2011 2012 2011 2012 2011 2010 2012 2011 2010
(In percentages) (In $ millions)
Advanced Engineered Materials
Ibn Sina 25 25 55 54 13C 112 81 (12€) (117) (84)
Fortron Industries LLC 50 50 92 87 9 7 5 3 — —
Korea Engineering Plastics Co., Ltd. 50 50 15z 15C 19 23 20 (23) (22 (20
Polyplastics Co., Ltd? 45 45 13¢ 20z 32 19 37 (82) (45) (20
Una SA®W — — — — — — 1 — 3 —
Other Activities
InfraServ GmbH & Co. Gendorf KG 39 39 36 33 9 10 4 @) (©)] 2
InfraServ GmbH & Co. Hoechst K& 32 32 142 12t 38 16 16 (18) (16) (18)
InfraServ GmbH & Co. Knapsack KG 27 27 22 21 5 5 4 4 (5) 4
Consumer Specialties
Sherbrooke Capital Health and
Wellness, L.P?® 10 10 5 5 — — — _ _ _
Total 644 677 242 192 16¢€ (262) (20E) (13¢)

1)

()

®)

4)

The Company divested this investment in March Z

The Company accounts for its ownership intere&hearbrooke Capital Health and Wellness, L.P. utfteequity method of accounting
because the Company is able to exercise signifinflnence.

During the year ended December 31, 2012, the Coynaarended its existing joint venture and otherteglaagreements with Polyplastics
Co., Ltd. The amended agreements, among other itedified certain dividend rights, resulting imat cash dividend payment to the
Company of $72 million during the three months ehiMarch 31, 2012.

InfraServ GmbH & Co. Hoechst KG is owned primably an entity included in the Company's Other Atiég. The Company's Consumer
Specialties segment and Acetyl Intermediates segaiem each hold an ownership percentage. Duriagydlar ended December 31, 2012,
a subsidiary of InfraServ GmbH & Co. Hoechst KGmestured its debt resulting in additional net éags of affiliates of $22 million
attributable to the Company.

Financial information for Ibn Sina is not providedthe Company on a timely basis and as a res@ltCompany's proportional share is repa
on a one quarter lag. Accordingly, summarized fai@rinformation of Ibn Sina is as follows:

As of September 30,

2012 2011
(In $ millions)
Current assets 37¢ 35C
Noncurrent assets 20% 21C
Current liabilities 172 162
Noncurrent liabilities 56 41
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Twelve Months Ended

September 30,
2012 2011 2010
(In $ millions)
Revenues 1,32¢ 1,204 92%
Gross profit 65¢ 54¢€ 40z
Net income 582 481 357
Cost Method
Cost method investments and ownership intereskaibiness segment are as follows:
Ownership Carrying Dividend
Percentage Value Income for the
as of as of Year Ended
December 31, December 31, December 31,
2012 2011 2012 2011 2012 2011 2010
(In percentages) (In'$ millions)
Consumer Specialties
Kunming Cellulose Fibers Co. Ltd. 30 30 14 14 13 12 11
Nantong Cellulose Fibers Co. Ltd. 31 31 10€ 97 59 56 51
Zhuhai Cellulose Fibers Co. Ltd. 30 30 14 14 11 10 9
Other Activities
InfraServ GmbH & Co. Wiesbaden KG 8 8 6 6 2 2 2
Other 16 16 — — —
Total 15€ 147 85 80 73

Transactions with Affiliates

Transactions with affiliates are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Purchases 162 19C 16¢
Sales 1 1C 8
Interest income — 1 1
Balances with affiliates are as follows:
As of December 31,
2012 2011
(In' $ millions)

Non-trade receivables 11 15
Total due from affiliates 11 15
Short-term borrowings 36 34
Trade payables 9 4
Current Other liabilities 6 8
Total due to affiliates 51 46

The Company has agreements with certain affiliggemarily real estate service companies ("Infra3emtities") (Note 15), whereby excess
affiliate cash is lent to and managed by the Corppanvariable interest rates governed by thoseeagents.
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9. Property, Plant and Equipment, Net

Land
Land improvements
Buildings and building improvements
Machinery and equipment
Construction in progress

Gross asset value

Accumulated depreciation

Net book value

Assets under capital leases, net, included in ith@euats above are as follows:

Buildings
Machinery and equipment
Accumulated depreciation

Net book value

Capitalized interest costs and depreciation exparesas follows:

Capitalized interest
Depreciation expense

During 2012, 2011 and 2010, certain long-liveskeds were impairedNote 4andNote 17).

As of December 31,

2012 2011
(In $ millions)

49 56

45 41

67% 63€
3,76( 3,51«
327 33¢
4,85¢€ 4,58¢
(1,506) (1,316)
3,35( 3,26¢

As of December 31,

2012 2011
(In $ millions)
34 33
29C 274
(122 (96)
20z 211

Year Ended December 31,

EX99.3 - 26

2012 2011 2010
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10. Goodwill and Intangible Assets, Net

Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2010
Goodwill 29¢ 24¢ 35 191 774
Accumulated impairment losses — — — — —
Net book value 29¢ 24¢ 35 191 774
Acquisitions (Note 4) — — 1 — 1
Exchange rate changes (5) ©)] Q) (6) (15)
As of December 31, 2011
Goodwill 294 24¢€ 35 18t 76C
Accumulated impairment losses — — — — —
Net book value 294 24¢€ 35 18t 76C
Acquisitions (Note 4) — — 7 — 7
Exchange rate changes 3 3 — 4 1C
As of December 31, 2012
Goodwill 297 24¢ 42 18¢ 777
Accumulated impairment losses — — — — —
Net book value 297 24¢ 42 18¢ 777

In connection with the Company's annual goodwilb@nment test performed during the three montheér®@kptember 30, 2012 using June 3(
balances, the Company did not record an impairtosstrelated to goodwill as the estimated fair gdtar each of the Company's reporting
units exceeded the carrying value of the underlgisgets by a substantial margin. No events or @singcircumstances occurred during the
three months ended December 31, 2012 that wouldatedthat the carrying amount of the assets mapadully recoverable. Accordingly, no
additional impairment analysis was performed dutheg period.
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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, 2010 3C 52¢ 20 25 601
Acquisitions (Note 4) — — 7 — 7
Exchange rate changes 2 (23 — (§0)] (12
As of December 31, 2011 32 51z 27 24 59¢€
Acquisitions (Note 4) — 4 3 8 15 @
Exchange rate changes — 8 — — 8
As of December 31, 2012 32 52t 30 32 61¢
Accumulated Amortization
As of December 31, 2010 (20 (395) (11 (14 (430
Amortization (©)] (52 3 4 (62
Exchange rate changes — 14 — — 14
As of December 31, 2011 (13 (439 (14) (18) (47¢)
Amortization ©)] (40 ©)] (5) (51)
Exchange rate changes — () — — (7)
As of December 31, 2012 (1€) (480) 17) (23 (53€)

Net book value 16 45 13 9 83

@ Weighted average amortization period of intangidssets acquired was 8 years

Indefinite-lived intangibles are as follows:

Trademarks
and Trade Names

(In $ millions)

Gross Asset Value

As of December 31, 2010 81
Acquisitions (Note 4) —
Exchange rate changes 2
As of December 31, 2011 79
Acquisitions (Note 4) 2
Exchange rate changes 1
82

As of December 31, 2012

The Company'’s trademarks and trade names havelefiriite life. For the year ended December 31, 20h2 Company did not renew or
extend any intangible assets.
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Estimated amortization expense for the succeedieditcal years is as follows:

(In $ millions)
2013 32
2014 21
2015 1C
2016 7
2017 6

In connection with the Company's annual indefitiited intangible assets impairment test performedngd) the three months ended Septembe
30, 2012 using June 30 balances, the Company dictoord an impairment loss to indefinite-livedaingible assets as the estimated fair value
for each of the Company's indefinite-lived intagiassets exceeded the carrying value of the widgrasset by a substantial margin. No
events or changes in circumstances occurred dthinthree months ended December 31, 2012 that viedilchte that the carrying amount of
the assets may not be fully recoverable. Accorgingb additional impairment analysis was perforrdadng that period.

11. Current Other Liabilities

As of December 31,

2012 2011
(In $ millions)

Salaries and benefits 74 101
Environmental (Note 15) 21 25
Restructuring (Note 17) 30 44
Insurance 15 19
Asset retirement obligations 38 22
Derivatives (Note 21) 23 26
Current portion of benefit obligations\ote 14) 47 47
Interest 23 25
Sales and use tax/foreign withholding tax payable 17 1€
Uncertain tax positionsNote 18) 65 7C
Customer rebates 44 55
Other 78 8¢

Total 47E 53¢
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12. Noncurrent Other Liabilities

As of December 31,

2012 2011
(In $ millions)

Environmental (Note 15) 78 71
Insurance 58 64
Deferred revenue 36 4C
Deferred proceedd 90¢ 892
Asset retirement obligations 26 42
Derivatives (Note 21) 8 13
Income taxes payable 2 2
Other 35 28

Total 1,152 1,15¢

@ Primarily relates to proceeds received from thenkfart, Germany Airport as part of a settlementtfueer Company to cease operations anc
sell its Kelsterbach, Germany manufacturing siteluded in the Advanced Engineered Materials segjfidnte 27). Such proceeds will
be deferred until the transfer of title to the Ffant, Germany Airport.

Changes in asset retirement obligations are asvsl|

Year Ended December 31,

2012 2011 2010
(In $ millions)
Balance at beginning of year 64 77 67
Additions® 3 — —
Accretion 3 3 3
Payments (12) (10) (15)
Revisions to cash flow estimat@s 5 (5) 23
Exchange rate changes 1 1) D
Balance at end of year 64 64 "

@ Primarily relates to sites which management no éomgnsiders to have an indeterminate
@ Primarily relates to revisions to the estimated od$uture plant closure

Included in the asset retirement obligations ferybars ended December 31, 2012 and 2011 is $lioma@hd $10 million , respectively,
related to indemnifications received for a busiresguired in 2005. The Company has a corresporndirggjvable of $6 million in Non-trade
receivables, net and $4 million included in nonentrOther assets in the consolidated balance aked#tDecember 31, 2012 .

Periodically, the Company will conclude a site ander has an indeterminate life based on long-lagskt impairment triggering events and
decisions made by the Company. Accordingly, the @amy will record asset retirement obligations agged with such sites. To measure the
fair value of the asset retirement obligations,@loenpany will use the expected present value teclenvhich is classified as a Level 3
measurement under FASB ASC Topic 820. The expquiesknt value technique uses a set of cash flaatsdpresent the probabilityeightec
average of all possible cash flows based on thepaogis judgment. The Company uses the followingtspo determine the fair value of the
asset retirement obligations based on the Comparg&rience with fulfilling obligations of this tgpand the Company's knowledge of market
conditions: a) labor costs; b) allocation of ovextheosts; c) profit on labor and overhead costsffdkt of inflation on estimated costs and
profits; e) risk premium for bearing the uncertgimherent in cash flows, other than inflationtiffe value of money represented by the risk-
free interest rate commensurate with the timinthefassociated cash flows; and g) nonperformask&eaelating to the liability which includes
the Company's own credit risk.

The Company has identified but not recognized assieément obligations related to certain of it&s#ng operating facilities. Examples of
these types of obligations include demolition, denussioning, disposal and restoration activitiesgéal
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obligations exist in connection with the retiremehthese assets upon closure of the facilitiesb@ndonment of the existing operations.
However, the Company currently plans on continupgrations at these facilities indefinitely andréiere a reasonable estimate of fair value
cannot be determined at this time. In the evenQtiapany considers plans to abandon or cease aperat these sites, an asset retirement
obligation will be reassessed at that time. If@iarbperating facilities were to close, the reladsdet retirement obligations could significantly
affect the Company's results of operations and ftagls.

13. Debt

As of 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 60 38
Short-term borrowings, including amounts due tdiafés 10¢ 10€
Total 16¢€ 144

The Company's weighted average interest rate on-s#ren borrowings, including amounts due to adfiéis, was 4.0% as Becember 31, 201
compared to 4.3% as of December 31, 2011 .

As of December 31,

2012 2011
(In $ millions)
Long-Term Debt

Senior credit facilities - Term C loan due 2016 977 1,38¢
Senior unsecured notes due 2018, interest rate625%6 60C 60C
Senior unsecured notes due 2021, interest rats385% 40C 40C
Senior unsecured notes due 2022, interest rate625% 50C —
Credit-linked revolving facility due 2014, intereste of 1.8% 50 —
Pollution control and industrial revenue bondseliest rates ranging from 5.7% to 6.7%, due at uaraate:

through 2030 182 182
Obligations under capital leases due at varioussttirough 2054 244 24¢
Other bank obligations due 2017, interest rate @%b 37 95

Subtotal 2,99( 2,911
Current installments of long-term debt (60) (398)

Total 2,93( 2,87:

Senior Notes

On November 13, 2012, Celanese US completed arraffef $ 500 million in aggregate principal amoohtd.625% senior unsecured notes
due 2022 (the " 4.625% Notes") in a public offeriegistered under the Securities Act of 1933, asratad (the "Securities Act"). The 4.625%
Notes are guaranteed on a senior unsecured ba€islagese and each of the domestic subsidiari€glahese US that guarantee its obliga
under its senior secured credit facilities (theb'Sdiary Guarantors").

The 4.625% Notes were issued under an indentuted dday 6, 2011, as amended by a second supplehmefeature, dated November 13,
2012 (the "Second Supplemental Indenture™) amongn@ése US, Celanese, the Subsidiary Guarantorgvatid Fargo Bank, National
Association, as trustee. Celanese US will pay é@steon the 4.625% Notes on March 15 and Septentbef dach year commencing on

March 15, 2013. Prior to November 15, 2022, Celar¢S may redeem some or all of the 4.625% Notasedemption price of 100% of the
principal amount, plus a "make-whole" premium ascé#fied in the Second Supplemental Indenture, aticsued and unpaid interest, if any, to
the redemption date. The 4.625% Notes are senswaumed obligations of Celanese US and rank equmaitight of payment with all other
unsubordinated indebtedness of Celanese US.
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In May 2011 , Celanese US completed an offerin§4@f0 million in aggregate principal amount of 5.8v5enior unsecured notes due 2021
(the " 5.875% Notes") in a public offering regig@munder the Securities Act. The 5.875% Notes aagagteed on a senior unsecured basis b
Celanese and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura &inst supplemental indenture, each dated M&0&1 (the "First Supplemental
Indenture”) among Celanese US, Celanese, the Satyst8uarantors and Wells Fargo Bank, National Agg@n, as trustee. Celanese US |
interest on the 5.875% Notes on June 15 and Deaehsbef each year commencing on December 15, 2@tibr. to June 15, 2021 , Celanese
US may redeem some or all of the 5.875% Notesatl@mption price of 100% of the principal amouiitspg "make-whole" premium as
specified in the First Supplemental Indenture, plosrued and unpaid interest, if any, to the redempulate. The 5.875% Notes are senior
unsecured obligations of Celanese US and rank lggoaight of payment with all other unsubordindt@debtedness of Celanese US.

In September 2010 , Celanese US completed thetpmlacement of $600 million in aggregate princinaount of 6.625% senior unsecured
notes due 2018 (the " 6.625% Notes") under an inderdated September 24, 2010 (the "Indenture")nan@elanese US, Celanese, the
Subsidiary Guarantors and Wells Fargo Bank, Natidsaociation, as trustee. In April 2011, Celang&eregistered the 6.625% Notes under
the Securities Act. Celanese US pays interest @6 #25% Notes on April 15 and October 15 of eagdr gommencing on April 15, 2011. The
6.625% Notes are redeemable, in whole or in pagngptime on or after October 15, 2014 at the mgai®n prices specified in the Indenture.
Prior to October 15, 2014, Celanese US may redeene r all of the 6.625% Notes at a redemptionepoic100% of the principal amount,
plus a "make-whole" premium as specified in theshtdre, plus accrued and unpaid interest, if anthé redemption date. The 6.625% Notes
are senior unsecured obligations of Celanese USaridequally in right of payment with all otherauordinated indebtedness of Celanese
US. The 6.625% Notes are guaranteed on a seniecures] basis by Celanese and the Subsidiary Goasant

The Indenture and the First and Second Supplemiettahtures contain covenants, including, but moitéd to, restrictions on the Company’s
ability to incur indebtedness; grant liens on asseerge, consolidate, or sell assets; pay divid@enanake other restricted payments; engage
transactions with affiliates; or engage in othesibasses.

Senior Credit Facilities

In September 2010 , Celanese US, Celanese, amincefthe domestic subsidiaries of Celanese U&redtinto an amendment agreement witl
the lenders under Celanese B/8kisting senior secured credit facilities in eridleamend and restate the corresponding Credieéxgent, date
as of April 2, 2007 (as previously amended, theistixg Credit Agreement", and as amended and ezstat the amendment agreement, the
"Amended Credit Agreement"). The Amended Creditelsgnent consists of the Term C loan facility due&0the Term B loan facility due
2014 , a $600 million revolving credit facility temating in 2015 and a $228 million credit-linkezlolving facility terminating in 2014 .

In May 2011 , Celanese US prepaid its outstandigxgniB loan facility under the Amended Credit Agresnset to mature in 2014 with an
aggregate principal amount of $516 million usinggareds from the 5.875% Notes and cash on hand.

As a result of the Term B loan payoff by the isaeaaf the 5.875% Notes, the Company acceleratedtaation of deferred financing costs of
$3 million which is recorded as Refinancing expeinsie consolidated statements of operationsdttit@an, the Company recorded deferred
financing costs of $8 million which are being anmet over the term of the 5.875% Notes.

On November 13, 2012, Celanese US prepaid $ 40@mdf its outstanding Term C loan facility undee Amended Credit Agreement set to
mature in 2016 using proceeds from the 4.625% Notes

As a result of the Term C loan paydown using prdsdeom the issuance of the 4.625% Notes, $3 miltias been recorded as Refinancing
expense in the consolidated statements of opesatihich includes accelerated amortization of deféfmancing costs and other refinancing
expenses. In addition, the Company recorded deféimancing costs of $8 million which are being atired over the term of the 4.625%
Notes. These deferred financing costs combined existing deferred financing costs$22 million are included in noncurrent Other assets
the consolidated balance sheet as of Decembel032, .2

Amortization of deferred financing costs is asdulk:

Year Ended December 31,
2012 2011 2010
(In $ millions)
Interest expense 4 4 7
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Net deferred financing costs are as follo

As of December 31,
2012 2011
(In $ millions)
Noncurrent Other assets 30 28

The margin for borrowings under the revolving ctéacility is currently 2.5% above LIBOR or EURIBQRs applicable, subject to increase o
reduction in certain circumstances based on changes Company’s corporate credit ratings. Borraysi under the credit-linked revolving
facility and the Term C loan facility bear inter@sta variable interest rate based on LIBOR (forddfars) or EURIBOR (for Euros), plus a
margin which varies based on the Company's netdgeeratio.

The estimated net leverage ratio and margin afellasvs:

As of December 31, 2012

Estimated Total Net Estimated
Leverage Ratio Margin
Credit-linked revolving facility 1.6C 1.5(%
Term C 1.6C 2.7%%

Borrowings under the Amended Credit Agreement baarest at a variable interest rate based on LIEORUS dollars) or EURIBOR (for
Euros), or, for US dollar-denominated loans unaegtain circumstances, a base rate, in each casephargin.

The margin on each facility may increase or dee€®a25% based on the following:

Credit-Linked Revolving Facility Term C Loan Facility
Margin over LIBOR Margin over LIBOR
Total Net Leverage Ratio or EURIBOR Total Net Leverage Ratio or EURIBOR
<=2.25 1.50 % <=1.75 2.75 %
>2.25 1.75% >1.75and <=2.25 3.00 %
>2.25 3.25 %

Term loan borrowings under the Amended Credit Agrexst are subject to amortization at 1% of theahitrincipal amount per annum,
payable quarterly. In addition, the Company payargguly commitment fees on the unused portionsiefrevolving credit facility and credit-
linked revolving facility of 0.25% and 1.50% pemamn, respectively.

The Amended Credit Agreement is guaranteed by @staand certain domestic subsidiaries of Celan&serld is secured by a lien on
substantially all assets of Celanese US and suaragtors, subject to certain agreed exceptionfuiig for certain real property and certain
shares of foreign subsidiaries), pursuant to thar@uee and Collateral Agreement, dated as of 2pap07 .

As a condition to borrowing funds or requestindgdiet of credit be issued under the revolving fagithe Company’s first lien senior secured
leverage ratio (as calculated as of the last dali@fmost recent fiscal quarter for which finansi@tements have been delivered under the
revolving facility) cannot exceed the thresholdspscified below. Further, the Company’s first Igamior secured leverage ratio must be
maintained at or below that threshold while any ans are outstanding under the revolving creditifac

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

As of December 31, 2012
First Lien Senior Secured Leverage Ratio

Estimate, if Borrowing
Maximum Estimate Fully Drawn Capacity
(In $ millions)
Revolving credit facility 3.9C 0.8¢ 1.37 60C
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The balances available for borrowing are as foltows

As of
December 31,
2012

(In $ millions)
Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 60C
Credit-Linked Revolving Facility

Borrowings outstanding 5C

Letters of credit issued 7C

Available for borrowing 10¢

The Amended Credit Agreement contains covenantsdirgy, but not limited to, restrictions on the Gmamy’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oase#ts; pay dividends or make other restricted paysnmake investments; prepay or modify
certain indebtedness; engage in transactions \fitiates; enter into sale-leaseback transactianisezlge transactions; or engage in other
businesses.

The Amended Credit Agreement also maintains a nuwibevents of default, including a cross defaolbther debt of Celanese, Celanese US
or their subsidiaries, including the 4.625% Nothkse,5.875% Notes and the 6.625% Notes, in an agggegnount equal to more than $40
million and the occurrence of a change of conffailure to comply with these covenants, or the aence of any other event of default, could
result in acceleration of the borrowings and offreancial obligations under the Amended Credit Agnent.

Principal payments scheduled to be made on the @oygdebt, including short-term borrowings, aréotlews:

(In $ millions)

2013 16¢
2014 73
2015 23
2016 962
2017 17
Thereafter 1,85¢

Total 3,09¢

The Company is in compliance with all of the covaisaelated to its debt agreements as of Decenlhe2(3.2 .
14. Benefit Obligations

Pension obligations. Pension obligations are established for beneéiy@bple in the form of retirement, disability anawéving dependent
pensions. The commitments result from participaiiodefined contribution and defined benefit plgmsmarily in the US. Benefits are
dependent on years of service and the employegipasation. Supplemental retirement benefits peal/id certain employees are
nonqualified for US tax purposes. Separate nonfigalirusts have been established for US nongedlifilans. Pension costs under the
Company's retirement plans are actuarially detegthin

The Company sponsors defined benefit pension phaNsrth America, Europe and Asia. Independenttéros insurance companies administe
the majority of these plans.

The Company sponsors various defined contributlangin North America, Europe and Asia coveringaiaremployees. Employees may
contribute to these plans and the Company will m#ttese contributions in varying amounts. The Camg[samatching contribution to the
defined contribution plans are based on specifexdgntages of employee contributions.

The Company participates in a multiemployer defibedefit plan and a multiemployer defined contiidnuifplan in Germany covering certain
employees. The Company's contributions to the emlployer defined benefit plan are based on specifie
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percentages of employee contributions as outlinedworks council agreement, covering all Germaityeemployees hired prior to January 1,
2012. As of January 1, 2012, the multiemployerrdsibenefit pension plan described above was closeew employees. Qualifying
employees hired in Germany after December 31, 20& tovered by a multiemployer defined contribugitem. The Company's contributions
to the multiemployer defined contribution plan besed on specified percentages of employee cotitnitsy) similar to the multiemployer
defined benefit plan, but at a lower rate.

Statutory regulations and the works council agregmegjuire the contributions to fully fund the niesthployer plans. The risks of participating
in the multiemployer plans are different from siggimployer plans in the following aspects:

» Assets contributed to the multiemployer plarobg employer may be used to provide benefits td@mps of other participating
employers.

» If a participating employer stops contributimgthe plan, any underfunding may be borne by theeing participants, especially since
regulations strictly enforce funding requirements.

« If the Company chooses to stop participatinghenmultiemployer plan, the Company may be requiogghy the plan an amount based on
the underfunded status of the plan, referred thasvithdrawal liability.

Based on the 2012 unaudited and 2011 audited mydtayer defined benefit plan's financial statemethts plan is at least 100% funded in
2012, 2011 and 2010 . The number of employeesredvwy the Company's multiemployer defined bergéih remained relatively stable year
over year from 2010 to 2012 , resulting in miniraaknges to employer contributions. The Companytcgaation in the German
multiemployer defined benefit plan is not consideirdividually significant to that plan as the Coeng's contributions were less than 5% in
both 2012 and 2011 . No other factors would ingiche Company's participation in the German mulleyer defined benefit plan is
individually significant.

Contributions to the Company's defined contribufitems and multiemployer plans are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Defined contribution plans 17 15 14
Multiemployer pension plan 6 6 6

Other postretirement obligations. Certain retired employees receive postretiremeatth care and life insurance benefits under pdpoesisore:
by the Company, which has the right to modify emimate these plans at any time. The cost for ameis shared between the Company and
the retiree. The cost of providing retiree healihecand life insurance benefits is actuarially deteed and accrued over the service period of
the active employee group. The Company's polit¢g fsind benefits as claims and premiums are pdid. JS plan was closed to new
participants effective January 1, 2006.
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Summarized information on the Company's pensionpastiretirement benefit plans is as follows:

Change in Projected Benefit Obligation

Projected benefit obligation as of beginning ofiper
Service cost
Interest cost
Participant contributions
Plan amendments
Net actuarial (gain) los¥
Settlements
Benefits paid
Federal subsidy on Medicare Part D
Curtailments
Exchange rate changes
Projected benefit obligation as of end of period

Change in Plan Assets

Amounts Recognized in the Consolidated Balance tSt&ensist of:

Amounts Recognized in Accumulated Other Comprelverisicome

Fair value of plan assets as of beginning of period
Actual return on plan assets
Employer contributions
Participant contributions
Settlements
Benefits paid?
Exchange rate changes
Fair value of plan assets as of end of period
Funded status as of end of period

Noncurrent Other assets
Current Other liabilities
Benefit obligations

Net amount recognized

Consist of:
Net actuarial (gain) los8
Prior service (benefit) cost

Net amount recognized

1)

&)

3)

4)

Primarily relates to change in discount r¢

Relates to the pension plans of the Company'syeméthod investmen

Pension Benefits
As of December 31,

Postretirement Benefits
As of December 31,

2012 2011 2012 2011
As Adjusted (Note 2)
(In $ millions)

3,761 3,53¢ 281 282
28 28 1 1
17C 182 11 13
— — 22 21

— ©) 4 —
46€ 274 12 13
_ (1) — —
(242) (236) (46) (53)
— — 6 4

— (1) — —

16 (15) 1 —
4,19¢ 3,761 292 281
2,562 2,46( — —
294 16¢ — —
27C 181 24 32
— — 22 21
(242) (236) (46) (53)
12 (12 — —
2,89¢ 2,562 — —
(1,309 (1,199 (292) (2817)
26 27 — —
(29) (22) (24) (29)
(1,306 (1,209 (26¢) (25€)
(1,309 (1,199 (292 (287)
9 D — —

6 7 4 1

15 6 4 1

Amount shown net of an income tax benefit of $4iorland $3 million as of December 31, 2012 antil20respectively, in the

consolidated statements of equitMdte 16).

Includes benefit payments to nonqualified pensiangof $22 million and $22 million as of DecemBér 2012 and 201 1respectively
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The percentage of US and international projecteafieobligation at the end of the period is asdek:

US plans
International plans

Total

The percentage of US and international fair valuglan assets at the end of the period is as falow

US plans
International plans

Total

Pension plans with projected benefit obligationsxness of plan assets are as follows:

Projected benefit obligation

Fair value of plan assets

Pension Benefits
As of December 31,

Postretirement Benefits
As of December 31,

(In percentages)

2012 2011
88 88
12 12
100 100

Pension Benefits
As of December 31,

2012 2011
(In percentages)
83 82
17 18
100 100

As of December 31,

2012 2011
(In $ millions)
3,98¢ 3,54(
2,657 2,31«

Included in the above table are pension plans adttumulated benefit obligations in excess of pksets as follows:

Accumulated benefit obligation

Fair value of plan assets

The accumulated benefit obligation for all defiremhefit pension plans is as follows:

Accumulated benefit obligation

As of December 31,

2012 2011
(In $ millions)
3,881 3,46¢
2,65¢ 2,30(

As of December 31,

2012 2011
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The components of net periodic benefit costs arfelksvs:

Pension Benefits Postretirement Benefits
Year Ended December 31, Year Ended December 31,
2012 2011 2010 2012 2011 2010

As Adjusted (Note 2)

(In $ millions)

Service cost 28 28 30 1 1

Interest cost 17C 182 18¢ 11 13 15
Expected return on plan assets (209 (195 (17¢) — — —
Amortization of prior service cost 2 1 1 1 — —
Recognized actuarial (gain) loss 377 29¢ 74 12 13 1C

Curtailment (gain) loss — — — — — —
Settlement (gain) loss — — — — — —
Special termination benefits — — — — — _

Total 37z 30¢ 117 25 27 2€

Amortization of Accumulated other comprehensiveoime (loss), net into net periodic benefit cost@2is expected to be as follows:

Pension Postretirement
Benefits Benefits

(In'$ millions)

Prior service cost 1 —

The Company maintains nonqualified pension plangiéd with nonqualified trusts for certain US emgley as follows:

As of December 31,
2012 2011

(In $ millions)

Nonqualified Trust Assets

Marketable securities, at fair value 53 64

Noncurrent Other assets, consisting of insuranog&racts 66 68
Nonqualified Pension Obligations

Current Other liabilities 22 21

Benefit obligations 264 24¢

Expense relating to the nonqualified pension piaakided in net periodic benefit cost, excludinguras on the assets held by the nonqualifiec
trusts, is as follows:

Year Ended December 31,
2012 2011 2010

(In $ millions)
Total 17 18 18

Valuation

As part of the valuation process for its defineddfé plans and other postretirement benefits @Gbmpany immediately recognizes in opera
results the change in the fair value of plan assedsnet actuarial gains and losses annually ifotneh quarter of each fiscal year and
whenever a plan is required to be remeasured.
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The principal weighted average assumptions use@termine benefit obligation are as follows:

Pension Benefits Postretirement Benefits
As of December 31, As of December 31,
2012 2011 2012 2011

(In percentages)
Discount Rate Obligations

US plans 3.80 4.60 3.40 4.30
International plans 3.55 4.70 3.82 4.10
Combined 3.77 461 3.45 4.28
Rate of Compensation Increase
US plans 4.00 4.00
International plans 2.85 2.63
Combined 3.81 3.58

The principal weighted average assumptions useé@termine benefit cost are as follows:

Pension Benefits Postretirement Benefits
Year Ended December 31, Year Ended December 31,
2012 2011 2010 2012 2011 2010

(In percentages)
Discount Rate Obligations

US plans 4.60 5.30 5.90 4.30 4.90 5.50
International plans 4.70 5.05 5.41 4.04 4.95 5.49
Combined 461 5.26 5.83 4.27 491 5.50
Expected Return on Plan Assets
US plans 8.50 8.50 8.50
International plans 6.00 6.00 6.07
Combined 8.06 8.06 8.06
Rate of Compensation Increase
US plans 4.00 4.00 4.00
International plans 2.88 2.66 2.94
Combined 3.84 3.58 3.84

The expected rate of return is assessed annuallisdrased on long-term relationships among majsetaclasses and the level of incremental
returns that can be earned by the successful ingpitation of different active investment managenstnategies. Equity returns are based on
estimates of long-term inflation rate, real rateeatfirn, 10-year Treasury bond premium over cashegpity risk premium. Fixed income
returns are based on maturity, long-term inflatiea/ rate of return and credit spreads. The Udifepecadefined benefit plans' actual return on
assets for the year ended December 31, 2012 wa%h&rsus an expected long-term rate of assetragsumption of 8.5% .

In the US, the rate used to discount pension amer giostretirement benefit plan liabilities wasdzhen a yield curve developed from market
data of over 300 Aa-grade non-callable bonds aeBer 31, 2012 . This yield curve has discounsrtitat vary based on the duration of the
obligations. The estimated future cash flows fer pension and other benefit obligations were matthehe corresponding rates on the yield
curve to derive a weighted average discount rate.

The Company determines its discount rates in thre Eone using the iBoxx Euro Corporate AA Bond @gdi with appropriate adjustments for
the duration of the plan obligations. In other intional locations, the Company determines itealist rates based on the yields of high
guality government bonds with a duration approprtatthe duration of the plan obligations.
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On January 1, 2012 , the Company's health carererst assumption for US postretirement medical'plaet periodic benefit cost was 7.5%
for the first year, declining 0.5% per year to dimate rate of 5% . On January 1, 2011 , the Camisehealth care cost trend assumption for
US postretirement medical plan's net periodic benest was 8% for the first four years declinin§% per year to an ultimate rate of 5% . On
January 1, 2010 , the Company's health care @ul tissumption for US postretirement medical plagtperiodic benefit cost was 8.5% for
the first year declining 0.5% per year to an ultienaate of 5% .

Assumed health care cost trend rates for US pastreznt medical plans have a significant effecttmamounts reported for the health care
plans.

The impact of a one percentage point change imseamed health care cost trend is as follows:

Trend Rate Change

Decreases 1% Increases 1%

(In'$ millions)
Postretirement obligations 5 6
Service and interest cost — —

Plan Asset:
The investment objectives for the Company's penglans are to earn, over a moving twenty-year geadong-term expected rate of return,
net of investment fees and transaction costs,cseiffi to satisfy the benefit obligations of therplevhile at the same time maintaining adequate

liquidity to pay benefit obligations and proper erpes, and meet any other cash needs, in the sharedium-term.

The weighted average target asset allocationh@®Cobmpany's pension plans in 2013 are as follows:

us International
Plans Plans
(In percentages)
Bonds - domestic to plans 53 81
Equities - domestic to plans 26 13
Equities - international to plans 20 3
Other 1 3
Total 100 100

The equity and debt securities objectives are doige diversified exposure across the US and glehalty markets and to manage the risks
and returns of the plans through the use of meltiphnagers and strategies. The fixed income syrageatgesigned to reduce liability-related
interest rate risk by investing in bonds that mahehduration and credit quality of the plan lighkak. Derivatives based strategies may be use
to improve the effectiveness of the hedges.

FASB ASC Topic 820 establishes a fair value hidrarthat prioritizes the inputs used to measurevaliue. The hierarchy gives the highest
priority to unadjusted quoted prices in active negsifor identical assets or liabilities (Level 1aserement) and the lowest priority to
unobservable inputs (Level 3 measurement). Thisttly requires entities to maximize the use okolable inputs and minimize the use of
unobservable inputs. If a financial instrument ugesits that fall in different levels of the hiechy, the instrument will be categorized based
upon the lowest level of input that is significamthe fair value calculation. Valuations for fuim¢estments such as common/collective trusts
and registered investment companies, which do ae¢ headily determinable fair values, are typicallyimated using a net asset value pro\
by a third party as a practical expedient.

The levels of inputs used to measure fair valuear®llows:

Level 1 - unadjusted quoted prices for identicakss or liabilities in active markets accessibleéi®yCompany
Level 2 - inputs that are observable in the matketother than those inputs classified as Level 1

Level 3 - inputs that are unobservable in the ntptliee and significant to the valuation
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The Company's defined benefit plan assets are meghatifair value on a recurring basis and inclidefollowing items:

Cash and Cash Equivalents: Foreign and domestic currencies as well as short securities are valued at cost plus accruedesitewhich
approximates fair value.

Common/Collective Trusts: Composed of various funds whose diversified pbafis comprised of foreign and domestic equitfesed income
securities, and short term investments. Investmemtvalued at the net asset value of units helthdylan at year-end.

Corporate stock and government and corporate debt: Valued at the closing price reported on the aatimagket in which the individual securit
are traded. Automated quotes are provided by nielfpcing services and validated by the plan aliste. These securities are traded on
exchanges as well as in the over the counter market

Registered Investment Companies. Composed of various mutual funds and other investrnompanies whose diversified portfolio is corsgc
of foreign and domestic equities, fixed income siies, and short term investments. Investmentsahged at the net asset value of units held
by the plan at year-end.

Mortgage Backed Securities: Fair value is estimated based on valuations obtairom third-party pricing services for identicallcomparable
assets. Mortgage Backed Securities are tradectiovér the counter broker/dealer market.

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 margetsrare utilized in the discounted cash
flow calculation considering the instrument's termotional amount, discount rate and credit risgn8icant inputs to the derivative valuation
for interest rate swaps, foreign currency forwaadd swaps, and options are observable in the aui@rkets and are classified as Level 2 in th
hierarchy.

Insurance contracts: Valued at contributions made, plus earnings, pesticipant withdrawals and administrative expenadsch approximate
fair value.
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The fair values of pension plan assets are asisllo

Fair Value Measurement

Quoted Prices in
Active Markets for  Significant Other
Identical Assets  Observable Inputs
(Level 1) (Level 2) Total

As of December 31,
2012 2011 2012 2011 2012 2011

(In'$ millions)

Assets
Cash and cash equivalents 15 14 — — 15 14
Common/collective trusts
Loans — — 55 — 55 —
Equities — — 17¢€ 15z 17€ 15z
Derivatives
Swaps — — 1C 10 10 1C
Other — — 1 — 1 —
Equity securities
US companies 35¢ 327 — — 35¢ 327
International companies 45(C 35¢ — — 45C 35¢
Fixed income
Collateralized mortgage obligations — — 2 6 2 6
Corporate debt — 1 822 761 822 762
Treasuries, other debt 10z 36 34¢ 37t 451 411
Mortgage backed securities — — 31 44 31 44
Registered investment companies — — 27¢ 282 27¢ 282
Securities lending collateral 10 63 — — 10 63
Short-term investments — — 22¢ 18¢ 22¢ 18¢
Insurance contracts — — 31 29 31 28
Other 22 7 8 10 30 17
Total assets 95¢ 80€  1,99: 1,85¢ 2,95 2,66:
Liabilities
Derivatives
Swaps — — 1C 10 10 1C
Other — — — 1 —
Obligations under securities lending 10 63 — — 10 63
Total liabilities 10 63 1C 11 20 74
Total net asset®) 94¢ 74 1,98 1,848  293( 2,58¢

@ Total net assets excludes non-financial plan red#és and payables of $29 million and $63 millioespectively, as ddbecember 31, 20:
and $38 million and $64 million , respectively,addiDecember 31, 2011 . Non-financial items incldde to/from broker, interest
receivables and accrued expenses.
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The Company's Level 3 investment in common/coNectiusts was valued using significant unobservadgats. Inputs to this valuation
include characteristics and quantitative datairgjab the asset, investment cost, position sigaidity, current financial condition of the
company and other relevant market data. Levelrd/&ue measurements using significant unobseniaplés are as follows:

As of December 31,

2012 2011
(In $ millions)
As of the beginning of the year — 26
Unrealized gain (loss) — 3
Purchases, sales, issuances and settlements, net — (29

As of the end of the year — —

The financial objectives of the qualified pensidans are established in conjunction with a compmeive review of each plan's liability
structure. The Company's asset allocation polityased on detailed asset/liability analysis. Inaligping investment policy and financial goi
consideration is given to each plan's demograptfiesieturns and risks associated with currentadiednative investment strategies and the
current and projected cash, expense and fundif@sraft each plan. Investment policies must alsomgwith local statutory requirements as
determined by each country. A formal asset/liapgitudy of each plan is undertaken every threévtyfears or whenever there has been a
material change in plan demographics, benefit sireor funding status and investment market. Toe@any has adopted a long-term
investment horizon such that the risk and durabbimvestment losses are weighed against the leng-potential for appreciation of assets.
Although there cannot be complete assurance thaethbjectives will be realized, it is believed tiw likelihood for their realization is
reasonably high, based upon the asset allocatiosechand the historical and expected performantgeadsset classes utilized by the plans.
The intent is for investments to be broadly diviezdiacross asset classes, investment styles, trsek®rs, investment managers, developed
and emerging markets and securities in order toemate portfolio volatility and risk. Investments yriae in separate accounts, commingled
trusts, mutual funds and other pooled asset pa¥@rovided they all conform to fiduciary standard

External investment managers are hired to managsg@eassets. Investment consultants assist watkdheening process for each new
manager hired. Over the long-term, the investmertfgio is expected to earn returns that exceedraposite of market indices that are
weighted to match each plan's target asset altotatihe portfolio return should also (over the ldagm) meet or exceed the return used for
actuarial calculations in order to meet the futueeds of each plan.

Employer contributions for pension benefits andtpisement benefits are estimated to be $30 miléiad $24 million , respectively, in 2013 .
Employer contributions to and benefit payments froonqualified trusts related to nonqualified pengians are estimated to be $22 million

2013 . The table below reflects pension benefipeeted to be paid from the plans or from the Comijsaassets. The postretirement benefits
represent the Company's share of the benefit cost.

Postretirement Benefit

Pension Expected
Benefit Federal
Payments® Payments Subsidy
(In $ millions)
2013 237 54 6
2014 23€ 55 6
2015 23€ 56 6
2016 237 55 2
2017 241 54 2
2018-2021 1,25( 26C 6

@ Payments are expected to be made primarily from aézet:
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Other Obligations
Additional benefit obligations are as follows:

As of December 31,

2012 2011
(In $ millions)
Long-term disability 22 26
Other 6 6

15. 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 treatmesrggt and disposal of solid and hazardous waskesCbmpany believes that it is in substa
compliance with all applicable environmental lawmsl aegulations. The Company is also subject tanethenvironmental obligations specified
in various contractual agreements arising fromdikiestiture of certain businesses by the Comparonerof its predecessor companies.

Environmental expenditures for preventative andediation efforts are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Capital expenditures 40 30 19
Other expenditure® 45 41 47

@ Includes expenditures for US Superfund sites afnfifon , $2 million and $2 million for the yearméed December 31, 2012, 2011 and
2010, respectively.

The components of environmental remediation reseave as follows:

As of December 31,

2012 2011
(In $ millions)
Demerger obligationsNote 23) 31 34
Divestiture obligations Note 23) 21 24
Active sites 28 2C
US Superfund sites 15 14
Other environmental remediation reserves 4 4
Total 99 9€

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companythasbligation to remediate specific area
its own sites as well as on divested, demergehar US Superfund sites. In addition, as pathefdemerger agreement between the
Company and Hoechst AG ("Hoechst"), a specifiedipomof the responsibility for environmental liabiés from a number of Hoechst
divestitures was transferred to the Compahipte 23). The Company provides for such obligations whenevent of loss is probable and
reasonably estimable. The Company believes that@maental remediation costs will not have a mateadverse effect on the financial
position of the Company, but may have a materiakesk effect on the results of operations or clstsfin any given period.
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Remediation efforts recorded are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Cost of sales 10 2 1
Selling, general and administrative expenses 3 6 8

The Company did not record any insurance recoveiesg 2012r have any receivables for insurance recoveriasagto these matters as
December 31, 2012 . As of December 31, 2012 and 2€iere were receivables of $6 million and $6iaril, respectively, from the former
owner of the Company's Spondon, Derby, United Kargdcetate flake, tow and film business, which aeguired in 2007.

German InfraServ Entities

On January 1, 1997, coinciding with a reorganizatibthe Hoechst businesses in Germany, real estatéce companies (“InfraServ Entities")
were created to own directly the land and propaniy to provide various technical and administrasieevices at each of the manufacturing
locations. The Company owns manufacturing facdiaie the InfraServ location in Frankfurt am Mainddbst, Germany and holds equity
interests in the companies which own and operadatmer Hoechst sites in Frankfurt am Main-HoecB&ndorf and Knapsack, all of which
are located in Germany.

InfraServ Entities are liable for any residual @nination and other pollution because they own¢latkestate on which the individual facilities
operate. In addition, Hoechst, and its legal susm®s as the responsible party under German platlicis liable to third parties for all
environmental damage that occurred while it wdkteg owner of the plants and real estaiofe 23). The contribution agreements entered
into in 1997 between Hoechst and the respectiveatipg companies, as part of the divestiture of¢heompanies, provide that the operating
companies will indemnify Hoechst, and its legal@ssors, against environmental liabilities resglfiom the transferred businesses.
Additionally, the InfraServ Entities have agreedndemnify Hoechst, and its legal successors, agjaimy environmental liability arising out of
or in connection with environmental pollution ofyasite.

The InfraServ partnership agreements provide #sabetween the partners, each partner is resperisithny contamination caused
predominantly by such partner. Any liability, whicannot be attributed to an InfraServ partner anavhich no third party is responsible, is
required to be borne by the InfraServ partnership.

If an InfraServ partner defaults on its respecingemnification obligations to eliminate residuahtamination, the owners of the remaining
participation in the InfraServ companies have agjtedund such liabilities, subject to a numbetimitations. To the extent that any liabilities
are not satisfied by either the InfraServ Entitbesheir owners, these liabilities are to be bdrpehe Company in accordance with the deme
agreement. However, Hoechst, and its legal sucressidl reimburse the Company for two-thirds ofyauch costs. Likewise, in certain
circumstances the Company could be responsiblénéoelimination of residual contamination on selsites that were not transferred to
InfraServ companies, in which case Hoechst, anégl successors, must also reimburse the Comipamyo-thirds of any costs so incurred.
The German InfraServ Entities are owned partiafiyhie Company Note 8), as noted below, and the remaining ownershigld hy various
other companies. The Company's ownership intereseavironmental liability participation percentader such liabilities which cannot be
attributed to an InfraServ partner are as follows:

As of December 31, 2012

Ownership Liability Reserves?

(In percentages) (In $ millions)
InfraServ GmbH & Co. Gendorf KG 39 10 11
InfraServ GmbH & Co. Knapsack KG 27 22 1
InfraServ GmbH & Co. Hoechst KG 32 40 74

@ Gross reserves maintained by the respective InfvaSHity.
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US Superfund Sites

In the US, the Company may be subject to substariéiems brought by US federal or state regulagggncies or private individuals pursuant
to statutory authority or common law. In particyldme Company has a potential liability under tt#& kederal Comprehensive Environmental
Response, Compensation and Liability Act of 1980amended, and related state laws (collectivebrired to as "Superfund") for investigati
and cleanup costs at certain sites. At most oktséss, numerous companies, including the Compamyne of its predecessor companies,
been notified that the Environmental Protection A@g state governing bodies or private individwaiasider such companies to be potentially
responsible parties ("PRP") under Superfund otedl&aws. The proceedings relating to these sieefavarious stages. The cleanup process
has not been completed at most sites and the sifitiis insurance coverage for some of these pdigg 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 lmamed a PRP, the Company accrues, as appropriatbility for site cleanup. Such
liabilities include all costs that are probable @ad be reasonably estimated. In establishing tiesiéties, the Company considers its
shipment of waste to a site, its percentage of tediate shipped to the site, the types of wastedied, the conclusions of any studies, the
magnitude of any remedial actions that may be sacgsand the number and viability of other PRP$ei®the Company joins with other PRPs
to sign joint defense agreements that settle, arRétigs, each party’s percentage allocation of @tgtse site. Although the ultimate liability
may differ from the estimate, the Company routinelyiews the liabilities and revises the estimageappropriate, based on the most current
information available.

One such site is the Lower Passaic River Study .Arba Company and 70 other companies are parti@dtay 2007 Administrative Order on
Consent with the US Environmental Protection AgefiByPA") to perform a Remedial Investigation/FedgipStudy ("RI/FS") of the
contaminants in the lower 17 mile stretch knowitha@sLower Passaic River Study Area. The RI/FS goamg and may take several more year:
to complete. The Company is among a group of sgtparties to a June 2012 Administrative Order onsént with the EPA to perform a
removal action on a small section of the river. TQwmpany has also been named as a third-party dlai¢along with more than 200 other
entities in an action initially brought by the Néersey Department of Environmental Protection ("EBD in the Supreme Court of New
Jersey against Occidental Chemical Corporationsawdral other companies. This suit by the NJDERsse=overy of past and future cleap-
costs, as well as unspecified economic damagegjymidamages, 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 evatuatternatives for early remedial action of a pmrtof the Passaic River at an estimated cc
$900 million to $2.3 billion . Several parties coemed on the draft study, and the EPA has annouteédention to issue a proposed plan in
2013. Although the Company's assessment that tit@amination allegedly released by the Companyk@ylian insignificant aspect of the final
remedy, because the RI/FS is still ongoing, and=RA has not finalized its study or the scope gliested cleanup the Company cannot
reliably estimate its portion of the final remediakts for this matter at this time. However, tlemPany currently believes that its portion of
the costs would be less than approximately 1% ta Z¥e Company is vigorously defending these ahrbkdted matters.

Environmental Proceeding

On January 7, 2013, following self-disclosures iy €Company, the Company's Meredosia, lllinoisr&teived a Notice of Violation/Finding
of Violation from the US Environmental Protectiogéncy Region 5 ("EPA") alleging Clean Air Act vititans. The Company is working with
the EPA and with the state agency to reach a regolaf this matter. Based on currently availabiisimation and the Company's past
experience, we do not believe that resolution f timatter will have a significant impact on the Gamy, even though the Company cannot
conclude that a penalty will be less than $100,000e Meredosia, lllinois site is included in tmellstrial Specialties segment.

16. Stockholders’ Equity
Preferred Stock

In February 2010, the Company delivered noticénéohiolders of its 4.25%Convertible Perpetual Preferred Stock (the "Prete6tock™) that i
was calling for the redemption of all 9,600,000sbaimding shares of Preferred Stock. Holders oPtlegéerred Stock were entitled to convert
each share of Preferred Stock into 1.2600 shdrb®dCompany’s Series A Common Stock, par valu@@@l per share ("Common Stock").
Holders of the Preferred Stock elected to conv&®B,276 shares of Preferred Stock into an agtgerfal 2,084,9428hares of Common Stoc
The 8,724 shares of Preferred Stock that remainéstanding after such conversions were redeemélb@ompany for 7,437 shares of
Common Stock, in accordance with the terms of tledelred Stock. The Company paid cash in lieuadtfonal shares.
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Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgyuarterly cash dividend on each share of
Common Stock unless the Company’s Board of Diractiarits sole discretion, determines otherwisee @mount available to pay cash
dividends is restricted by the Company’s AmendeadirAgreement, the 4.625% Notes, the 5.875% Natelsthe 6.625% Notes.

In April 2011, the Company announced that its Ba#rDirectors approved a 20% increase in the Coryigaguarterly Common Stock cash
dividend. The Board of Directors increased the taiBrdividend rate from $0.05 to $0.06 per shd&r€o@mmon Stock on a quarterly basis and
$0.20 to $0.24 per share of Common Stock on anarrasis beginning in August 2011.

On April 23, 2012, the Company announced that d@tarB of Directors approved a 25% increase in thamgamy's quarterly Common Stock
cash dividend. The Board of Directors increasedjtreaterly dividend rate from $0.06 to $0.075 geare 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 theurepase of Common Stock as follows:

Authorized Amount

(In'$ millions)

February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264

As of December 31, 2012 89:

The authorization gives management discretion tardgning the timing and conditions under whichrelsanay be repurchased. The
repurchase program does not have an expiration date

The share repurchase activity pursuant to thiscaiziftion is as follows:

Total From
February 2008
Year Ended December 31, Through
2012 2011 2010 December 31, 2012
Shares repurchased 1,059,71¢ @ 652,01t 1,667,59; 13,142,52
Average purchase price per share $ 42.4¢ $ 46.9¢ % 28.71 % 38.1¢
Amount spent on repurchased shares (in millions) $ 45 $ 31 $ 48 $ 501

@ Excludes 5,823 shares withheld from employee te@cstatutory minimum withholding requirements fergonal income taxes related to
the vesting of restricted stock. Restricted steokdnsidered outstanding at the time of issuandetarefore, the shares withheld are
treated as treasury shares.

The purchase of treasury stock reduces the nunilsraoes outstanding and the repurchased sharebenased 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 compoffistdakholders’ equity.
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Other Comprehensive Income (Loss), Net

Year Ended December 31,

2012 2011 2010
Income Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount  Amount Benefit Amount  Amount Benefit Amount
As Adjusted (Note 2)
(In $ millions)
Unrealized gain (loss) on
marketable securities — — — — — — — @ @
Foreign currency translatic 13 (8) (29 2 (27 26 11 37
Unrealized gain (loss) on
interest rate swaps 10 (©) 37 (10) 27 32 (15) 17
Pension and postretirement
benefits 12 1 (11) 2 2 — 2 — 2
Total 11 (10) 6 (6) — 60 5 55
Adjustments to Accumulated other comprehensiverme@oss), net, are as follows:
Accumulated
Unrealized Unrealized Pension Other
Gain (Loss) on Foreign Gain (Loss) and Comprehensive
Marketable Currency on Interest Postretirement Income
Securities Translation Rate Swaps Benefits (Loss), Net
As Adjusted (Note 2)
(In'$ millions)
As of December 31, 2009 — (38) (207) (6) (145)
Current period change — 26 32 2 6C
Income tax (provision) benefit (D) 11 (15) — 5)
As of December 31, 2010 (D] Q) (84) 4 (90
Current period change — (29 37 2 6
Income tax (provision) benefit — 2 (20 2 (6)
As of December 31, 2011 (D) (28) (57 4 (90)
Current period change — 13 10 12 11
Income tax (provision) benefit — 8 3 1 (20
As of December 31, 2012 1) (23) (50) (15) (89)
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17. Other (Charges) Gains, Net

Year Ended December 31,

2012 2011 2010
(In $ millions)

Employee termination benefits (6) (22 (32
Kelsterbach plant relocatiorNote 27) @) 47 (26)
Plumbing actions Note 23) 5 6 5¢
Insurance recoveriedNote 28) — — 18
Asset impairments (8 (D) (74)
Plant/office closures — — (4)
Commercial disputes 2 15 13
Other — 1 —

Total (19 (49 (46)

2012

During the year ended December 31, 2012 , the Coyngcorded $5 million of employee termination éserelated to the previously
announced closure of the Company's acetate flatt@egtate tow manufacturing operations at its Sponberby, United Kingdom siteNote
4). Also during the year ended December 31, 20h2 (Qtompany concluded that certain long-lived asgets partially impaired at its acetate
flake and acetate tow manufacturing operationgpon8on, Derby, United Kingdom. Accordingly, the Gmany wrote down the related
property, plant and equipment to its fair valu&dfmillion , measured at the date of impairmerdulttng in long-lived asset impairment losses
of $8 million for the year ended December 31, 20TBe Company calculated the fair value using ealiated cash flow model incorporating
discount rates commensurate with the risks invofeedhe reporting unit. This fair value measuret@long-lived assets is classified as a
Level 3 measurement under FASB ASC Topic 820. Tedssumptions used in the discounted cash flowatiah model include discount
rates, growth rates, cash flow projections and iteathvalue rates. Discount rates, growth ratescasth flow projections involve significant
judgment and are based on management's estimatereft and forecasted market conditions and ¢nsttare.

2011

As a result of the Company’s Pardies, France "EtaeClosure" and the previously announced closfitte Company’s acetate flake and
acetate tow manufacturing operations at its Sponberby, United Kingdom siteNote 4), the Company recorded $4 million and $4 million ,
respectively, of employee termination benefits dgithe year ended December 31, 2011. Additiondllying the year ended December 31,
2011, the Company recorded $8 million of employentnation benefits related to the relocation e @ompany's polyacetal ("POM")
operations located in Kelsterbach, Germany to Frabhkloechst Industrial Park, Germaniéte 27) and $6 million of employee termination
benefits related to a business optimization projédth is included in the Other Activities segment.

During the year ended December 31, 2011, the Coynaeived consideration of $17 million in connentivith the settlement of a claim
against a bankrupt supplieNpte 23). The resolution of this commercial dispute iduiied in the Acetyl Intermediates segment.

2010

In 2010, the Company concluded that certain longeiassets were partially impaired at its acetateefand acetate tow manufacturing
operations in Spondon, Derby, United Kingdohiate 4). Accordingly, the Company wrote down the relgbeoperty, plant and equipment to
its fair value of $31 million , measured at theedat impairment, resulting in long-lived asset inmpeent losses of $72 million for the year
ended December 31, 2010. The Company calculatefditealue using a discounted cash flow model ipooating discount rates
commensurate with the risks involved for the reipgrunit. This fair value measurement of long-livestets is classified as a Level 3
measurement under FASB ASC Topic 820. The key agsons used in the discounted cash flow valuatiauehinclude discount rates,
growth rates, cash flow projections and termindli@aates. Discount rates, growth rates and cashgrojections involve significant judgment
and are based on management's estimate of cuneéfiviecasted market conditions and cost structure.
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As a result of the announced closure of the Compametate flake and acetate tow manufacturingatipes in Spondon, Derby, United
Kingdom (Note 4), the Company recorded $15 million of employeenieation benefits during the year ended Decemlef310.

As a result of the Company's Pardies, France "BrofeClosure” (Note 4), the Company recorded exit costs of $12 milliominly the year
ended December 31, 2010, which primarily consisfe®6 million in employee termination benefits, ®lllion of long-lived asset impairment
losses, $3 million of contract termination cosid &3 million of reindustrialization costs.

As a result of several business optimization pisjendertaken by the Company beginning in 2009camdinuing throughout 2010, the
Company recorded $11 million in employee terminatiosts during the year ended December 31, 2010.

Other charges for the year ended December 31, 8bdncluded gains of $13 million , net, relatedéttlements in resolution of commercial
disputes. The settlements were recorded in the @oy'p Consumer Specialties segment.

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, 2010 3 1€ — 24 10 53
Additions 8 4 — 1 8 21
Cash payments 2 2 — (20 4 (28)
Other changes — — — — (©)) (©)]
Exchange rate changes (@D} — — — — Q)
As of December 31, 2011 8 18 — 5 11 42
Additions — 5 — 2 1 8
Cash payments 2 (12) — 3 3 (29
Other changes — — — Q) 2 €)]
Exchange rate changes — 1 — — — 1
As of December 31, 2012 6 13 — 3 7 29
Plant/Office Closures
As of December 31, 2010 — — — 3 1 4
Additions — — — — — —
Cash payments — — — (2 — 2
Other changes — — — — — —
Exchange rate changes — — — — — —
As of December 31, 2011 — — — 1 1 2
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — Q) Q)
Exchange rate changes — — — — — —
As of December 31, 2012 — — — 1 — 1
Total 6 13 — 4 7 3C
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18. Income Taxes
Income Tax Provisior
Earnings (loss) from continuing operations befaseliy jurisdiction are as follows:

Year Ended December 31,
2012 2011 2010
As Adjusted (Note 2)

(In' $ millions)

us 19t 60 131
International® 12¢ 407 302
gl 321 467 43¢

@ Includes aggregate earnings generated by operatid@srmuda, Luxembourg, the Netherlands and Hoaggof $320 million , $317
million and $257 million for the years ended Decem®1, 2012 , 2011 and 2010 , respectively, wharetan aggregate effective income
tax rate of 5.6% , 4.0% and 4.8% for each yeapeetively.

The income tax provision (benefit) consists of fibléowing:

Year Ended December 31,

2012 2011 2010
As Adjusted (Note 2)
(In $ millions)
Current

us 41 24 62
International 76 32 34
Total 117 56 96

Deferred
us (66) (11 (15)
International (10€) (4) 9)
Total 172 (15) (29
Total (55) 41 72
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A reconciliation of the significant differences Ween the US federal statutory tax rate of 35% aedeffective income tax rate on income from
continuing operations is as follows:

Year Ended December 31,
2012 2011 2010
As Adjusted (Note 2)

(In $ millions, except percentages)

Income tax provision computed at US federal stayutax rate 112 162 152
Change in valuation allowance 29 7 38
Equity income and dividends (32) (25) (42)
(Income) expense not resulting in tax impact, net (39 (16 8
US tax effect of foreign earnings and dividends 42 48 28
Foreign tax credits (187) (66) (33
Other foreign tax rate differentials 2 (58) (20
Legislative changes — — 7y @
Tax-deductible interest on foreign equity investiseand other related

items 11 ©) (€)
State income taxes, net of federal benefit 4 4 3
Other, net 6 (23 1

Income tax provision (benefit) (55) 41 72

Effective income tax rate a7n % 9% 17%

@ Represents the impact of Miscellaneous Tax Resuistissued by the Mexican tax authority to clavifiyious provisions included in the
2010 Mexican Tax Reform Bill.

Federal and state income taxes have not been paboeid accumulated but undistributed earnings & BRlion as of December 31, 2012 as
such earnings have been permanently reinvestdaibusiness. The determination of the amount ofitliecognized deferred tax liability
related to the undistributed earnings is not pcatiie.

The effective tax rate for continuing operationstfee year ended December 31, 2012 was (17)% cadpard% for the year ended
December 31, 2011 . The effective tax rate for 20482 favorably impacted by foreign tax credit corwards realized in the US and offset by
deferred tax charges related to changes in assessegarding permanent reinvestment of certainidorearnings.

During 2012, the Company amended certain prior yreame tax returns to recognize the benefit oflakbe foreign tax credit carryforwart
As a result the Company recognized an income tarefiteof $142 million . The available foreign taxedits are subject to ten yea
carryforward period and expire beginning 2014 tigilolr021. The Company expects to fully utilize the creditghin the prescribe
carryforward period.

On February 15, 2012, the Company amended itsiexigtint venture and other related agreements itgtiienture partner in Polyplastics Co.,
Ltd ("Polyplastics"). The amended agreements ("Agrents"), among other items, modified certain diaid rights, resulting in a net cash
dividend payment to the Company of $72 million dgrthe three months ended March 31, 2012. In axidifis a result of the Agreements,
Polyplastics is required to pay certain annuald#ivids to the venture partners. Consequently, Radtips' undistributed earnings will no longer
be invested indefinitely. Accordingly, the Compaegognized a deferred tax liability of $38 milliarhich was charged to Income tax provis
(benefit) in the consolidated statement of openatioelated to the taxable outside basis differefiées investment in Polyplastics.

The Company operates under tax holidays in vaijasdictions which are in effect through DecemB@1.3 . Due to limited profitability in
these jurisdictions, the Company realized no maltéenefit from tax holidays for the years endedddeber 31, 2012 , 2011 and 2010.
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Deferred Income Taxe

Deferred income taxes reflect the net tax effettermporary differences between the carrying anm®ohassets and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes. Significant components of the codatdd deferred tax assets and liabilities
are as follows:

As of December 31,

2012 2011
(In $ millions)
Deferred Tax Assets
Pension and postretirement obligations 57¢ 52¢
Accrued expenses 58 57
Inventory —
Net operating loss 39¢ 35¢
Tax credit carryforwards 20€ 94
Other 37C 15¢
Subtotal 1,611 1,19¢
Valuation allowancé’ (399 (369)
Total 1,212 83€
Deferred Tax Liabilities
Depreciation and amortization 47¢ 31¢
Investments in affiliates 83 5C
Other 70 51
Total 632 42C
Net deferred tax assets (liabilities) 58C 41€

@ Includes deferred tax asset valuation allowanciesaily for the Company's deferred tax assets éUls, Luxembourg, France, Spain,
China, the United Kingdom and Germany, as welltherdforeign jurisdictions. These valuation allowas relate primarily to net operat
loss carryforward benefits and other net deferagdassets, all of which may not be realizable.

For the year ended December 31, 2012 , the valuatiowance increased by $36 million primarily daeb29 million of losses generated with
no currently realizable income tax benefit as \@slan increase of $7 million related to exchantgeahanges.

Legislative Change

Mexico enacted the 2008 Fiscal Reform Bill on Oetob, 2007. Effective January 1, 2008, the bilki@pd the existing asset-based tax and
established a dual income tax system consistirggrifw minimum flat tax (the "IETU") and the exigtiregular income tax system. The IETU
system taxes companies on cash basis net incom&sting only of certain specified items of reveiamel expense, at a rate of 17% and 17.59
for 2009 and 2010 forward, respectively. In genarampanies must pay the higher of the income takelETU, although the IETU is not
creditable against future income tax liabilitiebeTCompany has determined that it will primarilydodject to the IETU in future periods.
Accordingly, the Company has recorded tax expebeesd(it) of $9 million , $4 million , and $19 min for the years ended December 31,
2012, 2011 and 2010, respectively, for the tésot$ of the IETU system.

In December 2010, the US enacted the Tax Relieéniyyiiloyment Reauthorization and Job Creation A@Gdf0 (the "2010 Tax Relief Act").
The 2010 Tax Relief Act increased bonus deprecidto qualified investments made after Septemb@&080 and before January 1, 2012, and
also made bonus depreciation available for qudlifimperty placed in service after December 311201 before January 1, 2013. The 2010
Tax Relief Act also provided a two-year extensidexpired provisions that were relevant to the Campincluding the research tax credit anc
look-through treatment for controlled foreign cortions. The 2010 Tax Relief Act enabled the Comgpiaraccelerate deductions of capital
improvements resulting in a reduction to Incomestagayable of $27 million for the year ended Decandt, 2011.

On January 2, 2013, the US enacted the Americapaieex Relief Act of 2012 (the "2012 Tax Relief ActThe 2012 Tax Relief Act extends
many expired corporate income tax provisions thno2@13, including the research and developmenitcred
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the look-through treatment of payments betweernaélaontrolled foreign corporations, the activafining exception and bonus depreciation,
including retroactive application to January 1, 20Ihe income tax accounting effect, including agtyoactive effect, of the 2012 Tax Relief
Act will be accounted for in the period of enactidie Company does not expect to record a mategiafit in 2013 as a result of these
provisions.

Net Operating Loss Carryforward

As of December 31, 2012 , the Company has US fedetaperating loss carryforwards of $33 millitnat are subject to limitation. These net
operating loss carryforwards begin to expire in20At December 31, 2012 , the Company also had att operating loss carryforwards, net
of federal tax impact, of $54 million , $52 milliai which are offset by a valuation allowance duertcertain recoverability. A portion of the
net operating loss carryforwards begin to expir2da3 .

The Company also has foreign net operating logyfcawards as of December 31, 2012 of $1.2 billwimarily for Luxembourg, France,
Spain, Canada, China, Singapore, the United KingdnthGermany with various expiration dates. Netatigg losses in China have various
carryforward periods and began expiring in 201kt dperating losses in most other foreign jurisditt do not have an expiration date.

Uncertain Tax Positions
Activity related to uncertain tax positions is aidws:

Year Ended December 31,

2012 2011 2010
(In $ millions)

As of the beginning of the year 211 244 20¢

Increases in tax positions for the current year 6 — —

Increases in tax positions for prior years 42 37 8%

Decreases in tax positions for prior years (19 (59) (48)

Decreases due to settlements (33 (16) @

As of the end of the year 207 211 244

Total uncertain tax positions that if recognizedidompact the effective tax rate 237 23C 264
Total amount of interest and penalties recogninetié consolidated statements of

operations 6 (D) 11

Total amount of interest and penalties recogninetié consolidated balance sheets 61 55 56

The Company primarily operates in the US, Germ&anada, China, Mexico and Singapore. Examinatiom®iagoing in a number of these
jurisdictions including Germany for the years 2802004 and 2005 to 2007 and the US for the ye@09 o 2011. The Company's US fede
income tax returns for 2003 and forward are opem®kamination under statute. The Company's Gerroggocate tax returns for 2001 and
forward are open for examination under statuteurthfer change in uncertain tax positions may owdthin the next twelve months related to
the settlement of one or more tax examinationb@ldpse of applicable statutes of limitations.tSamounts have been reflected as the currel
portion of uncertain tax positiong\Npte 11).

19. Management Compensation Plans
General Plan Description

In April 2009, the Company and our stockholdersraped a global incentive plan which replaces thenGany’s 2004 Stock Incentive Plan
("2004 SIP"). The 2009 Global Incentive Plan ("2@%") enables the compensation committee of ther@of Directors to award incentive
and nonqualified stock options, stock appreciatights, shares of Series A common stock, restristedk, restricted stock units ("RSUs") and
incentive bonuses (which may be paid in cash aksbo a combination thereof), any of which may kef@mance-based, with vesting and
other award provisions that provide effective inoento Company employees (including officers), imanagement directors and other service
providers. Under the 2009 GIP, the Company maygremit RSUs with the right to participate in divideror dividend equivalents.
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On April 19, 2012, the 2009 GIP was amended to,rajraiher things, increase the maximum number afestthat may be issued under the
2009 GIP by 8,000,000 shares to 13,350,000 slpdwega) any shares of Series A common stock #raain available for issuance under the
2004 Stock Incentive Plan (not including any shafeSeries A common stock that are subject to antiihg awards under the 2004 SIP or an
shares of Series A common stock that were issueshipnt to awards under the 2004 SIP) and (b) amydswnder the 2004 stock incentive
plan that remain outstanding that cease for argoreto be subject to such awards (other than tsoreaf exercise or settlement of the awal
the extent that such award is exercised for oteskih vested and non-forfeitable shares).

Total shares available for awards and total shewbpect to outstanding awards are as follows:

As of December 31, 2012

Shares
Shares Available Subject to
for Outstanding
Awards Awards
2009 GIP 11,332,51 1,811,51
2004 sSIP — 424,87( @

@ No RSUs remaining outstanding under the 2004

Upon the termination of a participant’s employmeith the Company by reason of death or disabitigyirement or by the Company without
cause (as defined in the respective award agresjnantaward in amount equal to (i) the value efdtvard granted multiplied by (ii) a
fraction, (x) the numerator of which is the numbégfull months between grant date and the dateiof $ermination, and (y) the denominato
which is the term of the award, such product tocasded down to the nearest whole number, and eeldiog (iii) the value of any award that
previously vested, shall immediately vest and bexpayable to the Participant. Upon the terminatiba Participant’s employment with the
Company for any other reason, any unvested poadtidhe award shall be forfeited and canceled wittommsideration.

The Company realized income tax benefits from stition exercises and RSU vestings as follows:

Year Ended December 31,

2012 2011 2010
(In' $ millions)
Income tax benefit realized 31 25 19
Amount reversed in current year related to pri@arye 1 9 —

Stock Options

It is the Company’s policy to grant stock optionghwan exercise price equal to the average of e &and low price of the ComparsySeries /
common stock on the grant date. The options iskagd a term ranging from seven to ten years andovea graded basis over either three or
four years . The estimated value of the Compartgsksbased awards less expected forfeitures iggrézed over the awarde2spective vestir
period on a straight-line basis.

Generally, vested stock options are exercised fir@broker-assisted cashless exercise programolkebassisted cashless exercise is the
simultaneous exercise of a stock option by an eyggl@nd a sale of the shares through a broker.ofigdd shares of the Company’s Series A
common stock are used to settle stock options.

Beginning in October 2010 through April 2012, then@pany granted awards of stock options to certagtive officers of the Company that
require a holding period of one year subsequeekéocising a stock option award for net profit &lsafas defined below) acquired upon
exercise. Net profit shares means the aggregatbewof shares determined by the Company’s humaiuress department representing the
total number of shares remaining after taking adoount the following costs related to exercigeth@ aggregate option price with respect to
the exercise; (ii) the amount of all applicablegsxvith respect to the exercise, assuming thecjzatit's maximum applicable federal, state
local tax rates (and applicable employment taxasd; (i) any transaction costs.
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The fair value of each option granted is estimatethe grant date using the Black-Scholes optigimy method. The weighted average
assumptions used in the model are as follows:

Year Ended December 31,

2012 2011 2010
Risk-free interest rate 0.7¢% 0.81% 1.27%
Estimated life in years 4.5¢ 4.7t 5.72
Dividend yield 0.7(% 0.6(% 0.5%%
Volatility 50.31% 45.0(% 51.7%%

The computation of the expected volatility assumptised in the Black-Scholes calculations for neants is based on the Company’s
historical volatilities. When establishing the egpal life assumptions, the Company reviews annigébfical employee exercise behavior of
option grants with similar vesting periods.

The summary of changes in stock options outstandiag follows:

Weighted
Average
Weighted Remaining Aggregate
Number of Average Contractual Intrinsic
Options Exercise Price Term Value
(In millions) (In$) (In years) (In $ millions)
As of December 31, 2011 4.€ 18.9¢ 3.6 11¢€
Granted 0.1 40.2¢
Exercised (3.8 16.57
Forfeited (0.7 32.4i
Expired — —
As of December 31, 2012 0.8 29.9¢ 4.4 12
Options exercisable at end of year 0.7 29.6¢€ 4.3 11

The weighted average grant date fair values oksbptions granted is as follows:

Year Ended December 31,
2012 2011 2010
Total $ 16.21 $ 11.3¢  $ 14.7¢

The total intrinsic value of stock options exerdisg as follows:

Year Ended December 31,

2012 2011 2010
(In' $ millions)
Intrinsic value 11C 20 13

As of December 31, 2012 , the Company had $2 millibtotal unrecognized compensation expense retatstock options, excluding actual
forfeitures, which is expected to be recognized tlve weighted average period of three years .

Restricted Stock Unit

The Company’s RSUs are net settled by withholdmyes of the Comparg’Series A common stock to cover minimum statuilocpme taxe:
and remitting the remaining shares of the Compa8gises A common stock to an individual brokeragmoant. Authorized shares of the
Company's Series A common stock are used to e8lds.

Performance-based RSUs. The Company generally grants performance-basedsR&the Company’s executive officers and certaipleyees
once per year. The Company may also grant perfarezbased RSUs to certain new employees or to emgdoywho assume positions of
increasing responsibility at the time those eventsir. The number of performanbased RSUs that ultimately vest is dependent oroobett
of the following according to the terms of the dfie@award agreement:
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The achievement of a) internal profitability tag@berformance condition) and b) market performaangets measured by the comparison of
the Company’s stock performance versus a defined gr@up (market condition).

The outstanding performance-based RSUs generifiywebt during the Company’s quarter-end Septen8fieblack-out period three years
from the date of grant. The ultimate number of shaf the Company’s Series A common stock issuédamge from zero to stretch , with
stretch defined individually under each award,afethares used to cover minimum statutory persiocaine taxes withheld. The market
condition is factored into the estimated fair vahe unit and compensation expense for each awilirdeabased on the probability of
achieving internal profitability targets, as applite, and recognized on a straight-line basis theeterm of the respective grant, less estimatec
forfeitures. For performance-based RSUs granteldowita performance condition, compensation expisnsased on the fair value per unit
recognized on a straight-line basis over the terthe@grant, less estimated forfeitures. Upon #mmination of participans’ employment by th
Company without cause prior to the vesting date pérticipant is eligible for a prorated numbepefformance-based RSUs based on a
formula as outlined in each agreement.

A summary of changes in nonvested performance-baSik outstanding is as follows:

Weighted

Number of Average

Units Fair Value

(In thousands) (In$)

As of December 31, 2011 1,06¢ 37.3(
Granted 67 45.1:
Vested (31¢€) 39.1¢
Cancelled (77 23.9]
Forfeited (220) 44.0<
As of December 31, 2012 42¢ 42.2:

The fair value of shares vested for performancet##&SUs is as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Total 12 14 8

Fair value for the Company’s performarnttased RSUs was estimated at the grant date uditegnte Carlo simulation approach less the pre
value of the expected dividends not received duttiegpoerformance period. Monte Carlo simulation wiiized to randomly generate future
stock returns for the Company and each compantyeiméfined peer group for each grant based on coyrgecific dividend yields,

volatilities and stock return correlations. Thestims were used to calculate future performansed&SU vesting percentages and the
simulated values of the vested performance-basétsR&re then discounted to present value usingkefirée rate, yielding the expected value
of these performance-based RSUs.

The range of assumptions used in the Monte Camalstion approach is as follows:

Year Ended December 31,

2012 2011 2010
Risk-free interest rate 0.38% 0.38% 0.7%
Dividend yield 0.00-4.37 % 0.00-4.37 % 0.00 -4.18 %
Volatility 25-90 % 25 -90 % 25-70 %

Time-based RUs. The Company grants non-employee Directors timedh&SUs annually that generally vest one year gftant. The fair
value of the time-based RSUs is equal to the aeendthe high and low price of the Company’s Sefiammmon stock on the grant date less
the present value of the expected dividends netived during the vesting period.

The Company also grants time-based RSUs to the @oy'gpexecutives and certain employees that vésbisaover intervals ranging from
three to four years . The fair value of the timedzthRSUs is equal to the average of the high amgbie of the Company’s Series A common
stock on the grant date less the present valugeodxpected dividends not received during the
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vesting period. Upon the termination of participsietmployment by the Company without cause prichtovesting date, the participant is
eligible for a prorated number of time-based RSkksell on a formula as outlined in each agreement.

A summary of changes in nonvested time-based R&t$amding is as follows:

Employee Time-Based RSUs Director Time-Based RSUs
Weighted Weighted
Number of Average Number of Average
Units Fair Value Units Fair Value
(In thousands) (In$) (In thousands) (In$)
As of December 31, 2011 67C 30.44 13 50.82
Granted 12¢ 42.39 16 47.48
Vested (323) 30.11 (13 50.82
Forfeited 449 28.80 — —
As of December 31, 2012 431 ® 34.41 16 47.48

@ Includes 66,108 of time-based restricted stock dwgranted to the Company's Chief Executive OfftaeApril 5, 2012, of which 22,013
vested on October 1, 2012.

The fair value of shares vested for time-based RSds follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Total 13 7 6

Beginning in October 2010 through April 2012, then@pany granted both time-based RSUs and performiaamed RSUs to executive officers
and certain employees of the Company that requir@ding period of seven years from the grant déthe awards for 0% to 75% the share
vested, depending on salary level, as specifiedhah individual agreement. The fair value of th&JR®iith holding periods were discounted
due to the lack of transferability of these RSUsryithe holding period as follows:

Year Ended December 31,
2012 2011 2010
(In percentages)
Holding period discount 30 30 30

The holding period discount was determined usiegikighted average results as calculated undeZhhée and Finnerty models.

As of December 31, 2012 , there was $13 millionmfecognized compensation cost related to RSUtydirg actual forfeitures, which is
expected to be recognized over a weighted averagedpof one year.

20. Leases

Rent expense recorded under all operating leasessfalows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Total 16E 1732 16C
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Future minimum lease payments under non-cancetabtal and lease agreements which have initiatimaining terms in excess of one year
are as follows:

As of December 31, 2012
Capital Leases

(In $ millions)
2013 43
2014 42
2015 4C
2016 4C
2017 4C
Later years 28¢
Sublease income —
Minimum lease commitments 49:
Less amounts representing interest (249
Present value of net minimum lease obligations 244
As of December 31, 2012
Operating Leases
(In $ millions)
2013 48
2014 4€
2015 4C
2016 34
2017 22
Later years 11€
Sublease income (22)
Minimum lease commitments 28¢€

The Company expects that, in the normal coursausiniess, leases that expire will be renewed oroepl by other leases.
21. Derivative Financial Instruments
Interest Rate Risk Manageme!

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrest rate swap agreements to convert a
portion of its variable rate borrowings into a fikeate obligation. A portion of these interest rmte@ap agreements are designated as cash flow
hedges and fix the LIBOR portion of the CompanyS-tbllar denominated variable rate borrowin@ofe 13). If an interest rate swap
agreement is terminated prior to its maturity, ahgount previously recorded in Accumulated other m@hensive income (loss), net is
recognized into earnings over the period that #aigkd transaction impacts earnings. If the hedgilagionship is discontinued because it is
probable that the forecasted transaction will rmmuo according to the original strategy, any relamounts previously recorded in
Accumulated other comprehensive income (loss)aretecognized into earnings immediately.

US-dollar interest rate swap derivative agreemargsas follows:

As of December 31, 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 US-dotlanominated variable rate borrowingddte 13).
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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%
1,10(¢ January 2, 2012 January 2, 2014 1.71%

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowingsdte 13).

Interest rate swap activity is as follows:

Year Ended December 31,
2012 2011 2010
(In' $ millions)
Hedging activities - Interest expense (15) (59 (68)
Ineffective portion - Other income (expense), net — — —

Upon issuance of the 4.625% Notes and $400 mipaydown of the Term C loan facility on November 23812 (Note 13), it became
probable that the hedged interest payments assdaidth $395 million of variable rate US-dollar deiould not occur. Accordingly, the
Company dedesignated as cash flow hedges a notiaha of $395 million of the $1.1 billion notionahlue US-dollar interest rate swap
agreements expiring January 2, 2014 and a losS ofiion was reclassified out of Accumulated otcemprehensive income (loss), net, into
Interest expense in the consolidated statemertparftions during the three months ended Deceniher03.2. Future mark-to-market
adjustments on these dedesignated interest rafe agvaements will be recorded in Interest expemsigh their expiration on January 2,
2014.

Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie®oegnated in currencies other than their respedtinetional currencies, which creates foreign
exchange risk. The Company enters into foreignecuay forwards and swaps to minimize its exposuferteign currency fluctuations. Throu
these instruments, the Company mitigates its foreigrency exposure on transactions with thirdypentities as well as intercompany
transactions. The foreign currency forwards andoswaae not designated as hedges under FASB ASCE Btpi Gains and losses on foreign
currency forwards and swaps entered into to oftseign exchange impacts on intercompany balaneeslassified as Other income (exper
net, in the consolidated statements of operatiGaims and losses on foreign currency forwards a@pbs entered into to offset foreign
exchange impacts on all other assets and lialilére classified as Foreign exchange gain (loss)jmthe consolidated statements of
operations.
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The following table indicates the total US dollguévalents of net foreign exchange exposure relaté€ghort) long foreign exchange forward
contracts outstanding by currency. All of the caats included in the table below will have approxiety offsetting effects from actual
underlying payables, receivables, intercompanydaarother assets or liabilities subject to foredqgohange remeasurement.

2013 Maturity

(In $ millions)
Currency

Euro (222)
British pound sterling 27)
Chinese renminbi (25¢)
Mexican peso 5
Singapore dollar 45
Canadian dollar 61
Japanese yen (©)]
Brazilian real (14)
Swedish krona 149
Other 5

Total (422)

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

As of December 31,
2012 2011
(In $ millions)
Total 90z 89¢€

Commodity Risk Management

The Company has exposure to the prices of comnasditiits procurement of certain raw materials. Toenpany manages its exposure to
commodity risk primarily through the use of longrtesupply agreements, multi-year purchasing anessagreements and forward purchase
contracts. The Company regularly assesses itsiggauftusing forward purchase contracts and ottmrmaterial hedging instruments in
accordance with changes in market conditions. Fahparchases and swap contracts for raw maternialprincipally settled through physical
delivery of the commaodity. For qualifying contradise Company has elected to apply the normal msehand normal sales exception of
FASB ASC Topic 815 based on the probability atitteeption and throughout the term of the contraat the Company would not settle net
and the transaction would result in the physicéivdey of the commodity. As such, realized gaing &rsses on these contracts are included ir
the cost of the commodity upon the settlement efdbntract.

In addition, the Company occasionally enters imtaricial derivatives to hedge a component of anei#erial or energy source. Typically,
these types of transactions do not qualify for edigcounting. These instruments are marked to matleach reporting period and gains
(losses) are included in Cost of sales in the dateted statements of operations. The Company rézed no gain or loss from these types of
contracts during the years ended December 31, 22021 and 2010 . As of December 31, 2012 , thefgamy did not have any open financial
derivative contracts for commodities.
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Information regarding changes in the fair valu¢ghef Company’s derivative agreements is as follows:

Year Ended December 31, 2012 Year Ended December 31, 2011 Year Ended December 31, 2010
Gain (Loss) Gain (Loss) Gain (Loss)
Recognized in Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)
(In $ millions)
Derivatives
Designated
as Cash Flov
Hedges
Interest rati
swaps (12) @ (15) @ (24) @ (59) @ (31 @ (68) @
Derivatives
Not
Designated
as Hedges
Interest rat
swaps — (6) ® — — — —
Foreign
currency
forwards
and swaps — 6) ® — 16 ©® — 33 ©®
Total (12) (26) (24) (43) (31) (39

@ Amount excludes $2 million of gains associated wlik Company’s equity method investments’ derivatietivity and $3 million of tax
expense recognized in Other comprehensive incomss)(l

@ Amount represents reclassification from Accumulattver comprehensive income (loss), net and isided in Interest expense in the
consolidated statements of operations.

®  Amount excludes $2 million of gains associated whi Company’s equity method investments’ derivatetivity and $10 million of tax
expense recognized in Other comprehensive incomss)(l

@ Amount excludes $5 million of gains associated whi Company’s equity method investments’ derivatetivity and $15 million of tax
expense recognized in Other comprehensive incomss)(l

® Included in Interest expense in the consolidatatkstents of operatiol

® Included in Foreign exchange gain (loss), net fmerating activity or Other income (expense), netnfan-operating activity in the
consolidated statements of operations.

SeeNote 22- Fair Value Measuremenfisr additional information regarding the fair valagthe Company's derivative agreements.

22. Fair Value Measurements

The Company follows the provisions of FASB ASC To@20 for financial assets and liabilities. FASB@&%$opic 820 establishes a fair value

hierarchy that prioritizes the inputs used to measair value. The hierarchy gives the highestnitsido unadjusted quoted prices in active
markets for identical assets or liabilities (Letaheasurement) and the lowest priority to unobdseviaputs (Level 3 measurement). This

hierarchy requires entities to maximize the uselsiervable inputs and minimize the use of unobs®dsvaputs. If a financial instrument uses

inputs that fall in different levels of the hierhyg the instrument will be categorized based upendwest level of input that is significant to
fair value calculation. Valuations for fund invesimts such as common/collective trusts and regisiere@stment companies, which do not
have readily determinable fair values, are typjcalitimated using a net asset value provided hiré party as a practical expedient.
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The levels of inputs used to measure fair valueaar®llows:

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

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

The Company'’s financial assets and liabilities mead at fair value on a recurring basis includeigges available for sale and derivative
financial instruments. Securities available foesaktlude US corporate bonds and equity securiflesivative financial instruments include
interest rate swaps and foreign currency forwandssavaps.

Marketable Securities. Where possible, the Company utilizes quoted piilc@gtive markets to measure debt and equity g&sjrsuch items
are classified as Level 1 in the hierarchy anduidelequity securities. When quoted market pricegdfntical assets are unavailable, varying
valuation techniques are used. Common inputs minglthese assets include, among others, benchyieds, issuer spreads and recently
reported trades. Such assets are classified a$ 2@vehe hierarchy and typically include corperéionds. Mutual funds are valued at the net
asset value per share or unit multiplied by the lnemof shares or units held as of the measurenatet d

Derivatives. Derivative financial instruments are valued in tharket using discounted cash flow techniques. &leshniques incorporate
Level 1 and Level 2 inputs such as interest ratesfareign currency exchange rates. These margetsrare 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 fodsamnd swaps are observable in the active markdtare classified as Level 2 in the
hierarchy.

Assets and liabilities measured at fair value oacarrring basis are as follows:

Fair Value Measurement

Quoted Prices in
Active Markets for  Significant Other
Identical Assets  Observable Inputs
(Level 1) (Level 2) Total

As of December 31,
Balance Sheet Classification 2012 2011 2012 2011 2012 2011

(In $ millions)
Marketable securities, at fair
Mutual funds value 53 64 — — 53 64
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps Current Other assets — — 2 9 2
Total assets 53 64 2 9 55 73
Derivatives Designated as Cash Flow Hedges
Interest rate swaps Current Other liabilities — — (20 (27) (20 (22)
Interest rate swaps Noncurrent Other liabilities — — @) (13 () (13
Derivatives Not Designated as Hedges
Interest rate swaps Current Other liabilities — — 5) 2 (5) 2
Interest rate swaps Noncurrent Other liabilities — — Q) — Q) —
Foreign currency forwards and swaps Current Other liabilities — — (8 3 (8) (©)
Total liabilities — — (31 (39 (31 (39)
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Carrying values and fair values of financial ingtents that are not carried at fair value in thesotidated balance sheets are as follows:

Fair Value Measurement

Significant Other Unobservable
Observable Inputs Inputs
Carrying Amount (Level 2) (Level 3) Total

As of December 31,
2012 2011 2012 2011 2012 2011 2012 2011

(In $ millions)
Cost investments 15€¢ 147 — — — — — —
Insurance contracts in nonqualified trusts 66 69 66 69 — — 66 69
Long-term debt, including current installments arid-term
debt 2,99 2,911 2,88 2,71¢ 244 24 3,13C 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 approx@roagre less than the fair values. Insurance aotstin nonqualified trusts consist of long-
term fixed income securities, which are valued g$imdependent vendor pricing models with observaipets in the active market and
therefore represent a Level 2 measurement. Thedhie of long-term debt is based on valuationmfthbird-party banks and market quotation:
and is classified as Level 2 in the hierarchy. fievalue of obligations under capital leasesasddl on lease payments and discount rates,
which are not observable in the market and theeafepresents a Level 3 measurement.

As of December 31, 2012 and 2011 , the fair vabfesmsh and cash equivalents, receivables, traghbpes, short-term borrowings and the

current installments of long-term debt approximzgeying values due to the short-term nature aséhastruments. These items have been
excluded from the table with the exception of therent installments of lontgerm debt. Additionally, certain noncurrent recéiless, principally
insurance recoverables, are carried at net reédizatue.

23. Commitments and Contingencies

The Company is involved in legal and regulatoryceexlings, lawsuits, claims and investigations iexidl to the normal conduct of business,
relating to such matters as product liability, latisputes, commercial contracts, employment, arstifintellectual property, workers'
compensation, chemical exposure, asbestos expgsigeacquisitions and divestitures, past wasspaal practices and release of chemicals
into the environment. The Company is actively ddfeg those matters where the Company is namediateadant. Due to the inherent
subjectivity of assessments and unpredictabilitgpudtomes of legal proceedings, the Company'atitig accruals and estimates of possible
loss or range of possible loss ("Possible Loss'y ma represent the ultimate loss to the Compaom fiegal proceedings. For reasonably
possible loss contingencies that may be materhdren determinable, the Company estimates itsittedss, considering that the Comp
could incur no loss in certain matters. Thus, tbenfany's exposure and ultimate losses may be higHewer, and possibly materially so,
than the Company's litigation accruals and estimatd®ossible Loss. For some matters, the Comaugable, at this time, to estimate its
Possible Loss that is reasonably possible of ocmurGenerally, the less progress that has beem inathe proceedings or the broader the
range of potential results, the more difficult foe Company to estimate the Possible Loss thatréadasonably possible the Company could
incur. The Company may disclose certain informatiated to a plaintiff's claim against the Compaligged in the plaintiff's pleadings or
otherwise publicly available. While information thiis type may provide insight into the potentialgniude of a matter, it does not necessarily
represent the Company's estimate of reasonablyiy®ss probable loss. Some of the Company's exgasuegal matters may be offset by
applicable insurance coverage. The Company doesomsider the possible availability of insuranceerage in determining the amounts of
any accruals or any estimates of Possible Loss.

Plumbing Actions

CNA Holdings LLC ("CNA Holdings"), a US subsidiaof the Company, which included the US business imotlve Advanced Engineered
Materials segment, along with Shell Oil Companyh@l'), E.l. DuPont de Nemours and Company ("DuPasutd others, has been a defen:
in a series of lawsuits, including a number of glastions, alleging that plastic resins manufactimethese companies that were utilized by
others in the production of plumbing systems faidential property were defective for this use andbntributed to the failure of such
plumbing. Based on, among other things, the finslioigoutside experts and the successful use aEdimepany's acetal copolymer in similar
applications, CNA Holdings
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does not believe the Company's acetal copolymemetective for this use or contributed to the falof the plumbing. In addition, in many
cases CNA Holdings' potential future exposure majirhited by, among other things, statutes of latiitns and repose.

In November 1995, CNA Holdings, DuPont and Sheleesd into national class action settlements inQbe, 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 tlaégs was dissolved in September 2010. In addbietaveen 1995 and 2001, CNA Holdings
was named as a defendant in various putative atag&ms. The majority of these actions have nowlibemissed. 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 Decerfitie 2011 following the dismissal of the remainld§ case (St. Croix, Ltd., et al. v. Shell
Oil Company d/b/a Shell Chemical Company, CaseX®97-CR-467, Virgin Islands Superior Court) whiehas appealed in 2011. Oral
argument for the appeal took place on Decembe2dB? and a decision on the appeal is expectedlf.20

As of December 31, 2012, the class actions in Caaagl subject to a pending class settlement thakdwesult in a dismissal of those cases.
The Company does not believe the Possible Lossiassd with the remaining matters is material. Adaagly, the Company has determine:
reduce the reserves based on the expiration dintieeto file and the resolution of certain clainslar the Canada class and no significant
active claims outside of Canada. The Company recbrecoveries and reductions in legal reservetegeta plumbing actions to Other
(charges) gains, nefNote 17) as follows:

Year Ended December 31,

2012 2011 2010
(In' $ millions)
Recoveries 1 2 14
Legal reserve reductions 4 4 45
Total 5 6 5¢

Polyester Staple Antitrust Litigatiol

CNA Holdings, the successor in interest to Hoe€ledanese Corporation ("HCC"), Celanese Americap@ation and Celanese GmbH
(collectively, the "Celanese Entities") and Hoectist former parent of HCC, were named as defesdaritvo actions (involving multiple
individual participants) filed in September 2006W$ purchasers of polyester staple fibers manufedtand sold by HCC. The actions allegec
that the defendants participated in a conspiradixtorices, rig bids and allocate customers ofypster staple sold in the US. These actions
were consolidated in a proceeding by a Multi-Dgdttiitigation Panel in the US District Court forethVestern District of North Carolina styled
Inre Polyester Staple Antitrust Litigation, MDL 1516. On June 12, 2008 the court dismissedétactions with prejudice against all Celanese
Entities in consideration of a payment by the Comypdhis proceeding related to sales by the podyesttiple fibers business which Hoechst
sold to KoSa B.V., flk/a Arteva B.V., a subsidiafyKoch Industries, Inc. ("KoSa") in 1998. In Novkar 2003, KoSa sought recovery from
Company (Koch Industries, Inc. et al. v. Hoechstidgesellschaft et al., No. 03-cv-8679 Southerstrizit NY) alleging a variety of claims,
including indemnification and breach of represeate, 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 entatedolling arrangements with four other alledé8l purchasers of polyester staple fibers
manufactured and sold by the Celanese Entitiessélparchasers were not included in the settlemmehbae such company filed suit against
the Company in December 20081{lliken & Company v. CNA Holdings, Inc., Celanese Americas Corporation and Hoechst AG (No. 8-SV-
00578 W.D.N.C.)). On September 15, 2011, the casedismissed with prejudice based on a stipulaiahproposed order of voluntary
dismissal.

Commercial Actions

In April 2007, Southern Chemical Corporation ("Swrn") filed a petition in the 190th Judicial DistrCourt of Harris County, Texas styled
Southern Chemical Corporationv. Celanese Ltd . (Cause No. 2007-25490), seeking declaratory judgnelating to the terms of a multi-year
methanol supply contract. The trial court grantegsl Company's motion for summary judgment in Mar@d&dismissing Southern's claims. In
September 2009, the intermediate Texas appellaie xversed the trial court decision and remaritectase to the trial court. The Texas
Supreme Court subsequently declined both parggsiasts that it hear the case. On August 15, Z2dithern filed a second amended petition
adding a claim for breach of contract and seekingtable damages in an unspecified amount fronCivapany. Southern amended its
complaint adding
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new claims for fraud and tortious interference vetthird-party contract. More specifically, Soutihetaimed the Company "materially
misrepresented its intended use of the metharm ®upplied by Southern" and "violated the mataeiahs of the contract and failed to correct
these breaches after Southern provided notice .5 hbbeged breaches include "selling, transfersmgpping or tolling methanol to or with
entities other than the Company and to entitiegparations outside the U.S. or Mexico." In the N2&L2 complaint, Southern sought
compensatory damages of $1.3 billion , as wellras gnd post-judgment interest, attorneys' feespamitive damages equaling two times its
actual damages. Southern also sought rescissimmination of the contract. Trial commenced ory 1, 2012, and on August 10, 2012, the
jury returned a verdict of no liability and no dagea with respect to all of Southern's claims agdiesCompany. The trial court adopted
jury's verdict and entered final judgment on Octal@® 2012. In November 2012, Southern filed a orofor new trial which the trial cou
denied.

In June 2012, Linde Gas Singapore Pte Ltd ("Linds'( a raw materials supplier based in Singapoitggted arbitration proceedings in New
York against the Company's subsidiary, Celanesgapiore Pte. Ltd. ("Singapore Ltd."), alleging tBatgapore Ltd. had breached a certain
requirements contract for carbon monoxide by temlgridling Singapore Ltd.'s acetic acid facility Jurong Island, Singapore. The Company
filed its answer on August 8, 2012. The Companyebek that Linde Gas' claims lack merit and that@ompany has complied with the
contract terms and plans to vigorously defend th&éen Based on the Company's evaluation of cuyrentilable information, the Company
cannot estimate the Possible Loss, if any, forriaster as discovery is ongoing and Linde Gastratinn demand to date does not specify the
categories of damages it is seeking for the pahatlithe plant was idled in 2012 and contendsithveitl incur additional damages if the plan
idled again in the future. The arbitral panel agreebifurcate the case into a liability and dansaglease and set hearing dates for all liability
issues in June 2013 and for all damages issuascéssary) in December 2013.

Award Proceedings in relation to Domination Agreenteand Squee:z-Out

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 pageh offer under the 2004 Domination Agreement'{B@wmination Agreement") and (ii) the
fair cash compensation paid for the 2006 squeetz€-8gueeze-Out") of all remaining stockholdersCafanese GmbH.

Pursuant to a settlement agreement between BCRHrigeldnd certain former Celanese GmbH stockholdfeitse court sets a higher value for
the fair cash compensation or the guaranteed payumeler the Domination Agreement or the Squeezee@mipensation, former Celanese
GmbH stockholders who ceased to be stockholde@etzinese GmbH due to the Squeeze-Out will be edtid 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 deteuniry the court is higher than the Squeeze-Out eosgiion of €66.99 , then 1,069,465
shares will be entitled to an adjustment. If thartdetermines the value of the fair cash comp&rsander 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 reddiyehese stockholders as compensation for thaies will be offset so that persons who
ceased to be stockholders of Celanese GmbH dire t8gueeze-Out are not entitled to more than tjfeshiof the amount set in the two court
proceedings.

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

of Celanese GmbH rendered an opinion. The expénedghat the fair cash compensation for thesekbtwders ( 145,387 shares) should be
increased from €41.92 to €51.86 . This non-bindipopion recommends a total increase in share walé@2 million for those claims under the
Domination Agreement. The opinion has no effecthtenSqueeze-Out proceeding because the share@cm@mended is lower than the price
those stockholders already received in the Squ@ezeHowever, the opinion also advocates that treranteed dividend should be increased
from €2.89 to €3.79 , aggregating an increasetal guaranteed dividends of €1 million to the Sque®ut claimants. The Company evaluatec
the non-binding opinion of the expert and submitiesritten response during the three months endextiber 31, 2011. No hearing date has
been set. No expert has yet been appointed ingheege-Out proceedings.

For those claims brought under the Domination Agrext, based on the Company's evaluation of cuyrertiilable information, including the
non-binding expert opinion, the fact that the Cdwas asked the expert to update his opinion, amébitt that the court may adopt this new
opinion or apply its own (there are legal questiabsut the applicable valuation method), which dantrease or decrease the Company's
potential exposure, the Company does not belieatthie Possible Loss is material.
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For those remaining claims brought by the Squeazec@imants, based on the Company's evaluati@umwéntly available information,
including that damages sought are unspecified,ppted or uncertain, the matter presents mearifegal uncertainties (including novel
issues of law and the applicable valuation methibaxe are significant facts in dispute and thetclhas not yet appointed an expert, the
Company cannot estimate the Possible Loss, if@rtpis time.

Guarantees

The Company has agreed to guarantee or indemiiitlgarties for environmental and other liabilitisrsuant to a variety of agreements,
including asset and business divestiture agreemnleatses, settlement agreements and various agneewi¢h affiliated companies. Although
many of these obligations contain monetary andioe timitations, others do not provide such liniat.

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

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

» Demerger Obligation:

In connection with the Hoechst demerger, the Companeed to indemnify Hoechst, and its legal susmess for various liabilities under the
demerger agreement, including for environmentailities associated with contamination arising eitirom environmental damage in general
("Category A") or under 19 divestiture agreememitge=d into by Hoechst prior to the demerger ("Gatg B") (Note 15).

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under CategoryeB5 million . If and to the extent the
environmental damage should exceed €750 millicaggregate, the Company's obligation to indemHifgchst and its legal successors apj
but is then limited to 33.33% of the remediatiostasithout further limitations. Cumulative paymentsder the divestiture agreements as of
December 31, 2012 are $61 million . Most of theeghiture agreements have become time barred aaayanotified environmental damage
claims have been partially settled.

The Company has also undertaken in the demergeemagnt to indemnify Hoechst and its legal successor(i) 33.33% of any and all
Category A liabilities that result from Hoechstrmpheld as the responsible party pursuant to pldhcor current or future environmental law
or by third parties pursuant to private or pubdiazrlrelated to contamination and (ii) liabilitieatiHoechst is required to discharge, including
liabilities, which are associated with busines$eas were included in the demerger but were not dgeatedue to legal restrictions on the
transfers of such items. These indemnities do rmtige for any monetary or time limitations. Therany has not been requested by Hoe
to make any payments in connection with this indéigation. Accordingly, the Company has not madg payments to Hoechst and its legal
SuUCCessors.

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

» Divestiture Obligations

The Company and its predecessor companies agréedetmnify third-party purchasers of former bussessand assets for various pre-closing
conditions, as well as for breaches of represamtatiwarranties and covenants. Such liabilities mslude environmental liability, product
liability, antitrust and other liabilities. Thesedemnifications and guarantees represent standatdactual terms associated with typical
divestiture agreements and, other than environrhialdglities, the Company does not believe thaytlexpose the Company to any significant
risk (Note 15).

The Company has divested numerous businessestrivesats and facilities through agreements contaiimidgmnifications or guarantees to the
purchasers. Many of the obligations contain mowegad/or time limitations, ranging from one yeathoty years . The aggregate amount of
indemnifications and guarantees provided for utidese agreements is $195 million as of Decembe2@®12 . Other agreements do not
provide for any monetary or time limitations.

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 divestitiniggations, if any, in excess of amounts
accrued.
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Purchase Obligation:

In the normal course of business, the Company &irits various purchase commitments for goods andces. The Company maintains a
number of "take-or-pay" contracts for purchasesaof materials, utilities and other services. Ceartdithe contracts contain a contract
termination buy-out provision that allows for ther@pany to exit the contracts for amounts less thamemaining take-or-pay obligations. The
Company does not expect to incur any material Beseer take-or-pay contractual arrangements. fuadilly, the Company has other
outstanding commitments representing maintenandeearvice agreements, energy and utility agreemeotsulting contracts and software
agreements. As of December 31, 2012 , the Compadyhconditional purchase obligations of $3.3dmillivhich extend through 2034 .

The Company holds variable interests in entities supply certain raw materials and services tdbwmpany. The variable interests primarily
relate to cosplus contractual arrangements with the suppliedsranovery of capital expenditures for certain pEssets plus a rate of returr
such assets. Liabilities for such supplier recasedf capital expenditures have been recordedpismlckease obligations. The entities are not
consolidated because the Company is not the pribvemgficiary of the entities as it does not hawepbwer to direct the activities of the
entities that most significantly impact the enstieconomic performance. The Company's maximumsexpdo loss as a result of its
involvement with these variable interest entiti88Es") as of December 31, 2012 relates primamlyearly contract termination fees.

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

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

Property, plant and equipment, net 11¢ 119
Trade payables 41 40
Current installments of long-term debt 7 6
Long-term debt 14C 137
Total 18¢ 183
Maximum exposure to loss 272 228

The difference between the total obligations to #8d the maximum exposure to loss, primarily regmes take-opay obligations for servici
included within the unconditional obligations dissad above.

During March 2010, the Company successfully congpletn amended raw material purchase agreemenawitpplier who had filed for
bankruptcy. Under the original contract, the Conypanade advance payments in exchange for prefelgmitting on certain volumes of
material purchases over the life of the contrabe ancellation of the original contract and threnteof the subsequent amendment resulted ir
the Company accelerating amortization on the untineal prepayment balance of $22 million duringttivee months ended March 31, 2010.
The accelerated amortization was recorded to (asdles in the consolidated statements of operatigrfollows: $20 million was recorded in
the Acetyl Intermediates segment and $2 million vem®rded in the Advanced Engineered Materials segnDuring the year ended
December 31, 2011, the Company received considerafi$17 million in connection with the settlemeft claim against this bankrupt
supplier. The consideration was recorded to Otharges (gains), netNote 17), net in the consolidated statements of operaiiotise Acetyl
Intermediates segment.
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24. Supplemental Cash Flow Information

Supplemental cash flow information for cash and-oash activities is as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Taxes paid, net of refunds 64 94 13t
Interest paid, net of amounts capitalized 19¢€ 23C 18¢
Noncash Investing and Financing Activities
Fair value adjustment to securities available &bde snet of tax — — 2
Capital lease obligations 7 38 33
Accrued capital expenditures (22 15 21
Asset retirement obligations 8 2 25
Accrued Kelsterbach capital expenditures (14) (33 @)
Accrued acquisition of intangibles 2 — —
Lease incentives 6 3 —

25. Segment Information
Business Segmen

The Company operates through the following busisegsnents according to the nature and economiacteaistics of our products as well as
the manner in which the information is used intdyriay the Company's key decision maker, who is@oenpany's Chief Executive Officer.

» Advanced Engineered Materia

The Company’s Advanced Engineered Materials sega@relops, produces and supplies a broad porthbliagh performance specialty
polymers for application in automotive, medical a&hekctronics products, as well as other consumeiredustrial applications. The Company
and its strategic affiliates are a leading partaoipin the global specialty polymers industry. Phienary products of Advanced Engineered
Materials are used in a broad range of end-useuptsdncluding automotive components, medical desjielectronics, appliances, industrial
applications, battery separators, conveyor beltsation equipment, coatings, electrical applioag and products.

» Consumer Specialtie

The Company’s Consumer Specialties segment inclindeAcetate Products and Nutrinova businesseghwg@rve consumer-driven
applications. The Acetate Products business aniti®nova business are aggregated by the Compdayhe reportable segment based on
similar economic characteristics and similar prdauncprocesses, classes of customers and sellahgiatribution practices. The Acetate
Products business is a leading producer and sumblacetate flake, acetate film and acetate taimarily used in filter products applications.
The Companys Nutrinova business is a leading internationapapof premium quality ingredients for the fodmkverage and pharmaceutic
industries. The Nutrinova business produces ansgl Sahetf®, high intensity sweeteners, and is one of wotlidgest producers of food
protection ingredients, such as potassium sorlzatesorbic acid.

* Industrial Specialties

The Company'’s Industrial Specialties segment inedutie Emulsions and EVA Performance Polymers bases which are operating
segments aggregated by the Company into one répogagment based on similar products, productiongsses, classes of customers and
selling and distribution practices as well as ecoiccsimilarities over a normal business cycle. TQmnpany’s Emulsions business is a leading
global producer of vinyl acetate-based emulsiomsdevelops products and application technologiespmove performance, create value and
drive innovation in applications such as paints emakings, adhesives, construction, glass fib&tilés and paper. The EVA Performance
Polymers business is a leading North American naiufer of a full range of low-density polyethyleared specialty ethylene vinyl acetate
resins and compounds. EVA Performance Polymerglymts are used in many applications including Bexpackaging films, lamination film
products, hot melt adhesives, medical productgmaotive, carpeting and photovoltaic cells.
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e Acetyl Intermediate!

The Company’s Acetyl Intermediates segment prodaoéssupplies acetyl products, including acetid,agnyl acetate monomer, acetic
anhydride and acetate esters. These products aeeallg used as starting materials for colorardss, adhesives, coatings and medicines
Acetyl Intermediates segment also produces organlients and intermediates for pharmaceuticalcaljural and chemical products.

In November 2010, the Company announced its needgldped advanced technology to produce ethand.ifihovative, new process
combines our proprietary and leading acetyl platfarith highly advanced manufacturing technologptoduce ethanol from hydrocarbon-
sourced feedstocks.

*  Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathegivities such as legal, accounting and
treasury functions, interest income and expensecaed with financing activities of the Companggdahe captive insurance companies.

The business segment management reporting andbimgtisystems are based on the same accountimgjgsoas those described in the
summary of significant accounting policiesNiote 2.

Sales and revenues related to transactions betestmess segments are generally recorded at vilaeapproximate thirgarty selling price:

Advanced

Engineered Consumer Industrial Acetyl Other
Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Year Ended December 31, 2012 - As Adjusted (Note 2)
Net sales 1,261 1,18¢ @ 1,184 3,231 @ — (449 6,41¢
Other (charges) gains, net 2 4 @ — — 8 @ — 14)
Operating profit (loss) 95 251 86 26¢ (52€) — 17t
Equity in net earnings (loss) of
affiliates 19C 6 — 11 35 — 247
Depreciation and amortization 112 45 55 80 15 — 30¢
Capital expenditures 51 65 38 16¢ 16 — 33¢ ©®
As of December 31, 2012
Goodwill and intangibles, net 37z 27€ 65 22¢ — — 94z
Total assets 2,70: 1,29¢ 963 2,23¢ 1,80(C — 9,00(
Year Ended December 31, 2011 - As Adjusted (Note 2)
Net sales 1,29¢ 1,161 @ 1,22: 3,551 @ 1 477) 6,762
Other (charges) gains, net (49 ©)] — 14 (20 — 48)
Operating profit (loss) 79 22¢ 10z 45¢ (46€) — 40z
Equity in net earnings (loss) of
affiliates 161 2 — 5 24 — 192
Depreciation and amortization 10C 44 45 96 13 — 29¢
Capital expenditures 64 92 71 122 15 — 364 @
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¢
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Advanced
Engineered Consumer Industrial Acetyl Other
Materials Specialties Specialties Intermediates Activities Eliminations Consolidated

(In'$ millions)
Year Ended December 31, 2010 - As Adjusted (Note 2)

Net sales 1,10¢ 1,09¢ @ 1,03¢ 3,082 @ 2 (409) 5,91¢
Other (charges) gains, net 31 (76) 25 @ (12 (14) @ — (46)
Operating profit (loss) 182 162 8¢ 237 (279) — 39¢
Equity in net earnings (loss) of

affiliates 144 2 — 5 17 — 16¢
Depreciation and amortization 76 ® 42 41 117 ® 11 — 287
Capital expenditures 52 50 55 48 16 — 222 ®

@ Net sales for Acetyl Intermediates and Consumecigfiies include inte-segment sales of $440 million and $4 million pesstively, for
the year ended December 31, 2012 and $468 miltidr8 million , respectively, for the year endeccBraber 31, 2011 ; argf00 million
and $9 million , respectively, for the year endest®mber 31, 2010 .

@ Includes $9 million of insurance recoveries recdifrem the Company's captive insurance companlageceto the Narrows, Virginia
facility that eliminates in consolidation.

®  Excludes expenditures related to the relocatiah®{Company’s POM operations in Germarote 27) and includes a decrease in
accrued capital expenditures of $22 million for ylear ended December 31, 2012 and an increasesahifiion and $21 million for the
years endeDecember 31, 2011 and 2010 , respectively.

@ Includes $7 million of insurance recoveries recdifrem the Company’s captive insurance companikese® to the Edmonton, Alberta,
Canada facility that eliminates in consolidation.

® Includes $2 million for Advanced Engineered Matksriznd $20 million for Acetyl Intermediates for thecelerated amortization of the
unamortized prepayment related to a raw materiall@se agreemeniNote 23).

Geographical Segments

Revenues and noncurrent assets are presenteddraiezllocation of the business. The net salesdbas¢he geographic location of the
Company’s facilities are as follows:

Year Ended December 31,

2012 2011 2010
(In $ millions)
Net Sales
us 1,811 1,772 1,55¢
International 4,607 4,991 4,36%
Total 6,41¢ 6,76 5,91¢
International Countries with Significant Net Sales
Germany 2,08z 2,32¢ 1,95(
China 732 667 59¢
Singapore 561 722 612
Belgium 504 461 451
Canada 284 328 277
Mexico 257 241 267
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Property, plant and equipment, net based on thgrgpbic location of the Company’s facilities isfabows:

Property, Plant and Equipment, Net
us
International
Total

International Countries with Significant Propef@fant and Equipment, Net

Germany
China
Singapore
Belgium
Canada
Mexico

26. 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 stockhalder

Weighted average shares - basic
Dilutive stock options

Dilutive restricted stock units

Assumed conversion of preferred stock

Weighted average shares - diluted

As of December 31,

2012 2011

(In $ millions)
8132 73t
2,537 2,53¢
3,35( 3,26¢
1,32¢ 1,39¢
642 e
10¢ 112
60 53
14¢ 154
12¢& 117

Year Ended December 31,
2012 2011 2010
As Adjusted (Note 2)
(In $ millions, except share data)

37¢€ 42¢ 361
(4) 1 (49)
37z 427 31z
— — ©)
37z 427 30¢
158,359,91 156,226,52 154,577,44
848,43 1,930,07. 1,828,74
622,43: 813,68! 425,38!
— — 1,553,92!
159,830,78 158,970,28 158,385,49

Securities not included in the computation of ditlihet earnings per share as their effect woulé baen antidilutive are as follows:

Stock options
Restricted stock units
Convertible preferred stock

Total

Year Ended December 31,

2012 2011 2010
25,90¢ 69,39¢ 575,26l
3,99¢ 738 74,16¢
29,90: 70,13( 649,43.
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27. Plant Relocation

In November 2006, the Company finalized a settldragneement with the Frankfurt, Germany Airportréiiort") that required the Company
to cease operations at its Kelsterbach, Germany Bitdvand sell the site, including land and buiidinto Fraport, resolving several years of
legal disputes related to the planned Fraport esipanUnder the original agreement, Fraport agtegrhy the Company a total of €670
million . The agreement requires the Company toplete certain activities no later than December2B1.3 at which time title to the land and
buildings will transfer to Fraport. The agreemeidt bt require the proceeds from the settlementdeal to build or relocate the existing POM
operations; however, based on a number 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 Frapb€110 million during the three months ended J8®e2011 and ceased POM operation
at the Kelsterbach, Germany facility prior to J8ly, 2011. In September 2011, the Company annouheeopening of its new POM product
facility in Frankfurt Hoechst Industrial Park, Geany.

A summary of the financial statement impact asgediavith the Kelsterbach plant relocation is atofes:

Total From
Year Ended December 31, Inception Through
2012 2011 2010 December 31, 2012
(In $ millions)
Deferred proceed8 — 15¢ — 907
Costs expensed 7 47 26 11z
Costs capitalize® 35 171 30¢ 1,127
Lease buyout — — 22 22
Employee termination benefits — 8 — 8

@ Included in noncurrent Other liabilities in the sofidated balance sheets. Amounts reflect the Uldrdmquivalent at the time of receipt.
Upon transfer of title to Fraport, the deferredgaeds will be recognized in the consolidated statémof operations. Such proceeds will
be reduced by assets of €22 million included impErty, plant and equipment, net and €87 millioduded in noncurrent Other assets in
the consolidated balance sheets, to be transfarréchport or otherwise disposed.

@ Includes a decrease in accrued capital expenditi®$4 million , $33 million and $7 million for éhyears ended December 31, 2012 ,
2011 and 2010, respectively.

28. Insurance Recoveries

Due to periodic cessations of production causedrbglectrical disruption in January 2010 at the Gany's Acetate Products manufacturing
facility in Narrows, Virginia, the Company filed itain insurance claims resulting in business injgion and property damage insurance
recoveries.

Due to certain events in October 2008 and subsegeeindic cessations of production at the CompmByA Performance Polymers
manufacturing facility in Edmonton, Alberta, Canattee Company declared two events of force majédueing 2009, the Company replaced
long-lived assets damaged in October 2008.
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Insurance recoveries included in Other (chargeisisgaet (Note 17) are as follows:

Year Ended December 31,
2012 2011 2010

(In $ millions)

Narrows, Virginia
Consumer Specialties 9 — —
Other Activities 9 — —
Edmonton, Alberta, Canada
Industrial Specialties — — 25
Other Activities — — (7

Total net recoveries — — 18 @

@ Total net recoveries for the year ended Decembg2@I0 consists of $8 million related to propergyhge and $10 million related to
business interruption.

29. Consolidating Guarantor Financial Information

The 4.625% Notes, the 5.875% Notes and the 6.6268sNcollectively, the "Notes") were issued byabelse US (the "Issuer") and are
guaranteed by Celanese Corporation (the "Parenta@tea") and the Subsidiary Guarantoiddte 13). The Issuer and Subsidiary Guarantors
are 100% owned subsidiaries of the Parent Guaraher Parent Guarantor and Subsidiary Guarantus ¢paaranteed the Notes fully and
unconditionally and jointly and severally.

For cash management purposes, the Company tragsfdrdetween Parent Guarantor, Issuer, Subsi@aayantors and non-guarantors
through intercompany financing arrangements, coations or declaration of dividends between theeesve parent and its subsidiaries. The
transfer of cash under these activities facilitébesability of the recipient to make specifieddhparty payments for principal and interest on
the Company's outstanding debt, Common Stock didideand Common Stock repurchases. The consolidsttigments of cash flow for the
years ended December 31, 2012, 2011 and 2010 psessnintercompany financing activities, contribns and dividends consistent with h
such activity would be presented in a stand-aléaement of cash flows. Previously, the Companggmied such activity within the category
where the ultimate use of cash to third parties prasented in the consolidated statements of ¢ash Prior amounts have been revised to
conform to the current presentation.

The Company has not presented separate finantairiation and other disclosures for each of itssglibry Guarantors because it believes
such financial information and other disclosuresildaot provide investors with any additional infation that would be material in
evaluating the sufficiency of the guarantees.
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The consolidating financial information for the Bar Guarantor, the Issuer, the Subsidiary Guaras@od the non-guarantors are as follows:

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS

Year Ended December 31, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In'$ millions)

Net sales — — 2,692 4,82¢ (1,109 6,41¢
Cost of sales — — (1,90¢6) (4,427) 1,09z (5,237
Gross profit — — 78€ 40€ (17) 1,181
Selling, general and administrative expenses — — (440 (390 — (830
Amortization of intangible assets — — (18) (33 — (52)
Research and development expenses — — (74 (30 — (1049
Other (charges) gains, net — — 17 (22 9 (14)
Foreign exchange gain (loss), net — — — 4 — 4)

Gain (loss) on disposition of businesses an
assets, net — — (§h)] (2 — (©)]
Operating profit (loss) — — 27C (75) (20 17t
Equity in net earnings (loss) of affiliates 36¢ 47z 19¢ 201 (1,000 242
Interest expense — (199 (42 (73 12¢ (18%)
Refinancing expense — (©)] — — — (©)]
Interest income — 5¢ 65 6 (12¢)
Dividend income - cost investments — — — 85 — 85
Other income (expense), net — — (10) 15 —
Earnings (loss) from continuing operation:
before tax 36¢ 331 482 15¢ (1,020 321
Income tax (provision) benefit 3 38 (1€) 15 15 58
Earnings (loss) from continuing operation: 372 36¢ 46€ 174 (1,005 37¢€
Earnings (loss) from operation of discontinued
operations — — (5) (€N} — (6)
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from
discontinued operations — — 2 — — 2
Earnings (loss) from discontinued operatis — — 3 (@D} — (4)
Net earnings (loss) 37z 36¢ 46° 17: (1,005 372
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 37z 36¢ 46: 17¢ (1,009 372

EX99.3-75




CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS

Year Ended December 31, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In $ millions)
Net sales — — 2,57z 5,24( (1,049 6,76:
Cost of sales — — (1,867) (4,510 1,02t (5,34¢)
Gross profit — — 711 73C (24) 1,415
Selling, general and administrative expenses — — (402 (4093 — (805)
Amortization of intangible assets — — a7 (45) — (62)
Research and development expenses — — (67) (3D — (98)
Other (charges) gains, net — — 23 (72) — (48)
Foreign exchange gain (loss), net — — — — — —
Gain (loss) on disposition of businesses an
assets, net — — 1) — () (2
Operating profit (loss) — — 247 18C (25) 40z
Equity in net earnings (loss) of affiliates 42t 59C 16E 16€ (1,159 192
Interest expense — (217) (42) (41) 78 (221
Refinancing expense — (©)] — — — (©)]
Interest income — 23 48 10 (78) 3
Dividend income - cost investments — — — 80 — 8C
Other income (expense), net — — (39 53 — 14
Earnings (loss) from continuing operation:
before tax 42F 39: 38( 44¢ (1,179 467
Income tax (provision) benefit 2 32 (49 (35 9 41
Earnings (loss) from continuing operation: 427 42~ 331 41% (1,170 42¢
Earnings (loss) from operation of discontinued
operations — — 3 (@D} — 2
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from
discontinued operations — — (D] — — Q)
Earnings (loss) from discontinued operatis — — 2 (2) — 1
Net earnings (loss) 427 42~ 33z 41z (1,170 427
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 421 42t 33¢ 41z (1,179 427
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF OPERATIONS

Year Ended December 31, 2010

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In $ millions)
Net sales — — 2,27 4,57( (929 5,91¢
Cost of sales — — (1,712 (3,980 942 (4,750)
Gross profit — — 56& 59C 13 1,16¢
Selling, general and administrative expenses — — (25¢) (340 — (59¢€)
Amortization of intangible assets — — (14) 47 — (62)
Research and development expenses — — 43 27 — (70
Other (charges) gains, net — — 68 (119 — (4€)
Foreign exchange gain (loss), net — — — (©)] — (©)]
Gain (loss) on disposition of businesses an
assets, net = — 3 5 — 8
Operating profit (loss) — — 321 64 13 39¢
Equity in net earnings (loss) of affiliates 34z 48¢ 15¢ 12¢ (939) 16¢€
Interest expense — (173 (38 (46) 53 (209
Refinancing expense — (16) — — — (16)
Interest income — 21 30 9 (53 7
Dividend income - cost investments — — — 73 — 73
Other income (expense), net 27 2 (52 84 — 7
Earnings (loss) from continuing operation:
before tax 31¢ 32( 414 31C (92€) 43¢
Income tax (provision) benefit 3 22 (59 (30 2 (72)
Earnings (loss) from continuing operation: 31z 342 35& 28C (928) 361
Earnings (loss) from operation of discontinued
operations — — (78) 2 — (80)
Gain (loss) on disposition of discontinued
operations — — 2 — — 2
Income tax (provision) benefit from
discontinued operations — — 28 1 — 29
Earnings (loss) from discontinued operatis — — (48) (@D} — (49
Net earnings (loss) 31z 34z 307 27¢ (92¢) 312
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 31z 34z 307 27¢ (92¢) 31z
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In $ millions)
Net earnings (loss) 37z 36¢ 462 172 (1,00%) 372
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities — — — — — —
Foreign currency translation 5 5 (12 1 6 5
Unrealized gain (loss) on interest rate swi 7 7 (D) 3 9 7
Pension and postretirement benefits (12) (12) ()] (11 24 (11)
Total other comprehensive income (los
net of tax 1 1 (15) (7 21 1
Total comprehensive income (loss), ne
tax 378 37C 44¢ 16€ (984) 372
Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —
Comprehensive income (loss) attributable ~ ~
to Celanese Corporation 37¢ 37¢ 44¢ 16€ (989 37¢
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CELANESE CORPORATION AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In $ millions)
Net earnings (loss) 427 42~ 333 412 (1,170 427
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities — — — — — —
Foreign currency translation 27 (27) (6) 6 27 (27
Unrealized gain (loss) on interest rate swi 27 27 1 1 (29 27
Pension and postretirement benefits — — ()] 2 — —
Total other comprehensive income (los
net of tax — — ™ 9 (2 —
Total comprehensive income (loss), ne
tax 427 42° 32¢ 421 (1,172 427
Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —
Comprehensive income (loss) attributable _ . _
to Celanese Corporation 421 42t 32¢ 421 (1,179 427

EX99.3-79




CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31, 2010

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 2)
(In $ millions)
Net earnings (loss) 31z 342 307 27¢ (92¢) 312
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities (@D} D (D) — 2 D
Foreign currency translation 37 37 37 (20 (64) 37
Unrealized gain (loss) on interest rate swi 17 17 — 4) (13 17
Pension and postretirement benefits 2 2 — 2 (4) 2
Total other comprehensive income (los
net of tax 55 55 36 (22 (79 55
Total comprehensive income (loss), ne
tax 367 397 343 267 (1,007 367
Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —
Comprehensive income (loss) attributable _ _ ) _ ) _
to Celanese Corporation 367 397 34¢ 267 (1,007 367
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET

As of December 31, 2012

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

Current Assets
Cash and cash equivalents 10 — 27t 674 — 95¢
Trade receivables - third party and affiliates — — 34C 653 (16€) 827
Non-trade receivables, net 31 444 1,75¢ 484 (2,509 20¢
Inventories, net — — 19¢ 58¢ (74) 711
Deferred income taxes — — 62 8 (22) 49
Marketable securities, at fair value — — 52 1 — 53
Other assets — 5 15 27 (16) 31
Total current assets 41 44¢ 2,69 2,43¢ (2,78)) 2,83¢
Investments in affiliates 1,692 3,431 1,57¢ 57C (6,47¢) 80C
Property, plant and equipment, net — — 813 2,531 — 3,35(
Deferred income taxes — 5 50¢ 92 — 60€
Other assets — 1,927 13z 414 (2,010 463
Goodwill — — 30t 472 — 7717
Intangible assets, net — — 69 96 — 165
Total assets 1,73¢ 5,81¢ 6,101 6,617 (11,269 9,00(

LIABILITIES AND EQUITY
Current Liabilities

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

and affiliates — 1,58¢ 20¢ 15¢ (1,787 16¢
Trade payables - third party and affiliates — — 26¢ 54¢ (16€) 64¢
Other liabilities — 4C 267 47E (307) 47¢
Deferred income taxes — 21 — 25 (22) 25
Income taxes payable — — 41¢ 73 (454) 38
Total current liabilities — 1,64¢ 1,16 1,27¢ (2,737 1,35¢
Noncurrent Liabilities
Long-term debt — 2,467 872 1,597 (2,00€6) 2,93(
Deferred income taxes — — — 50 — 5C
Uncertain tax positions 3 6 23 14¢ — 181
Benefit obligations — — 1,36: 24C — 1,60z
Other liabilities — 8 101 1,05t 12 1,152
Total noncurrent liabilities 3 2,481 2,35¢ 3,091 (2,019 5,91t
Total Celanese Corporation stockholders’
equity 1,73( 1,69: 2,58( 2,24¢ (6,520 1,73(
Noncontrolling interests — — — — — —
Total equity 1,73( 1,69: 2,58( 2,24¢ (6,520 1,73(
Total liabilities and equity 1,73: 5,81¢ 6,101 6,617 (11,269 9,00(
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET

As of December 31, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
ASSETS
Current Assets
Cash and cash equivalents — — 13< 54¢ — 682
Trade receivables - third party and affiliates — — 297 694 (220 871
Non-trade receivables, net 29 383 1,651 562 (2,390 23t
Inventories, net — — 187 59C (65) 712
Deferred income taxes — — 102 17 (16) 104
Marketable securities, at fair value — — 64 — — 64
Other assets — 6 18 45 (34) 35
Total current assets 29 38¢ 2,45¢ 2,457 (2,625 2,70z
Investments in affiliates 1,31¢ 2,97¢ 1,53( 53t (5,539 824
Property, plant and equipment, net — — 73t 2,53¢ — 3,26¢
Deferred income taxes — 17 382 22 — 421
Other assets — 1,90: 13z 29¢€ (1,987) 344
Goodwill — — 29¢ 462 — 76C
Intangible assets, net — — 69 12¢ — 197
Total assets 1,34« 5,28 5,59¢ 6,43¢ (10,14¢) 8,51¢
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current
installments of long-term debt - third party
and affiliates — 1,49: 17¢ 131 (1,655 144
Trade payables - third party and affiliates — — 25¢ 53t (220 673
Other liabilities — 63 35¢ 50¢€ (383 53¢
Deferred income taxes — 1€ — 17 (16) 17
Income taxes payable — — 384 35 (407) 12
Total current liabilities — 1,571 1,171 1,22¢ (2,58)) 1,38t
Noncurrent Liabilities
Long-term debt — 2,37: 834 1,65(C (1,987 2,87:
Deferred income taxes — — — 92 — 92
Uncertain tax positions 3 1€ 27 13€ — 182
Benefit obligations — — 1,34¢ 14¢€ — 1,492
Other liabilities — 13 99 1,05¢ (14) 1,15¢
Total noncurrent liabilities 3 2,401 2,30¢ 3,07¢ (1,997 5,79:
Total Celanese Corporation stockholders’
equity 1,341 1,31¢ 2,122 2,131 (5,56¢) 1,341
Noncontrolling interests — — — — — —
Total equity 1,341 1,31¢ 2,122 2,131 (5,56¢) 1,341
Total liabilities and equity 1,344 5,28 5,59¢ 6,43¢ (10,146 8,51¢
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2012

period

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 7 (200 39¢ 48¢ (70) 722
Investing Activities
Capital expenditures on property, plant ar
equipment — — 270 (197) — (3617)
Acquisitions, net of cash acquired — — (23 — — (23
Proceeds from sale of businesses and as
net — — 1 — — 1
Deferred proceeds from Kelsterbach plant
relocation — — — — — —
Capital expenditures related to Kelsterbac
plant relocation — — — (49 — (49
Return of capital from subsidiary — — — — — —
Contributions to subsidiary — — 3 — 3 —
Intercompany loan receipts (disbursements) — 5 (53 — 48 —
Other, net — — 9 (59 — (68)
Net cash provided by (used in) investing
activities — 5 (257) (299 51 (500
Financing Activities
Short-term borrowings (repayments), net — 53 5 3 (53 2
Proceeds from short-term borrowings — — — 71 — 71
Repayments of short-term borrowings — — — (71) — (72)
Proceeds from long-term debt — 50C 50 — — 55C
Repayments of long-term debt — (419 (20 (70 5 (489)
Refinancing costs — 9 — — — 9
Purchases of treasury stock, including
related fees (45) — — — — (45)
Dividends to parent — (35) (35) — 70 —
Contributions from parent — — — 3 ©)] —
Stock option exercises 62 — — — — 62
Series A common stock dividends (43 — — — — 43
Preferred stock dividends — — — — — —
Return of capital to parent — — — — — —
Other, net 29 — @) (€N} — 21
Net cash provided by (used in) financing
activities 3 9t 3 (71) 19 49
Exchange rate effects on cash and cash
equivalents — — — 6 — 6
Net increase (decrease) in cash and cash
equivalents 10 — 142 12t — 2717
Cash and cash equivalents as of beginnir
period — — 13¢ 54¢ — 682
Cash and cash equivalents as of end of
10 — 27t 674 — 95¢
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 41 (127) 44¢ 36¢ (90 63¢
Investing Activities
Capital expenditures on property, plant ar
equipment — — (24%) (209 — (349
Acquisitions, net of cash acquired — — (8 — — (8)
Proceeds from sale of businesses and as
net — — 1 5 — 6
Deferred proceeds from Kelsterbach plant
relocation — — — 15¢ — 15¢
Capital expenditures related to Kelsterbac
plant relocation — — — (209 — (204)
Return of capital from subsidiary — 10C — — (200 —
Contributions to subsidiary — (200 — — 10C —
Intercompany loan receipts (disbursements) — 5 (307) — 30z —
Other, net — — (15 (30 — (45)
Net cash provided by (used in) investing
activities — 5 474 (274) 302 (447
Financing Activities
Short-term borrowings (repayments), net — 307 (5) (8) (307) 13
Proceeds from short-term borrowings — — — 70 — 7C
Repayments of short-term borrowings — — — (73 — (73
Proceeds from long-term debt — 40( — 11 — 411
Repayments of long-term debt — (532) 9 (55) 5 (597
Refinancing costs — 8 — — — (8
Purchases of treasury stock, including
related fees (3D — — — — (32)
Dividends to parent — (45) (45) — 90 —
Contributions from parent — — 10C — (100 —
Stock option exercises 20 — — — — 2C
Series A common stock dividends (34 — — — — (39
Preferred stock dividends — — — — — —
Return of capital to parent — — — (200 10C —
Other, net 4 — (8) — — (4
Net cash provided by (used in) financing
activities (42) 12z 33 (155) (212 (259)
Exchange rate effects on cash and cash
equivalents — — — 2 — 2
Net increase (decrease) in cash and cash
equivalents — — 5 (63 — (58
Cash and cash equivalents as of beginnir
period — — 12¢ 61z — 74C
Cash and cash equivalents as of end of
— — 13: 54¢ — 682

period
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2010

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 44 (39 17¢ 44F (172 452
Investing Activities
Capital expenditures on property, plant ar
equipment — — (89) (119 — (207)
Acquisitions, net of cash acquired — — (46) — — (46)
Proceeds from sale of businesses and as
net — — 4 22 — 26
Deferred proceeds from Kelsterbach plant
relocation — — — — — —
Capital expenditures related to Kelsterbac
plant relocation — — — (312 — (312
Return of capital from subsidiary — — — — — —
Contributions to subsidiary — — — — — —
Intercompany loan receipts (disbursements) — 5 (337) — 332 —
Other, net — — (6) (22) — 27
Net cash provided by (used in) investing
activities — 5 473) (424 332 (560)
Financing Activities
Short-term borrowings (repayments), net — 37C 3 (34 (370 (32)
Proceeds from short-term borrowings — — — 70 — 7C
Repayments of short-term borrowings — — — (55) — (55)
Proceeds from long-term debt — 60C — — — 60C
Repayments of long-term debt — (827) @) (101 38 (897)
Refinancing costs — (24) — — — (24)
Purchases of treasury stock, including
related fees (48 — — — — (48
Dividends to parent — (86) (86) — 172 —
Contributions from parent — — — — — —
Stock option exercises 14 — — — — 14
Series A common stock dividends (28) — — — — (28
Preferred stock dividends 3 — — — — (©)]
Return of capital to parent — — — — — —
Other, net 16 — (2 — — 14
Net cash provided by (used in) financing
activities (49 33 (92) (120 (160 (388
Exchange rate effects on cash and cash
equivalents — — — (18) — (18
Net increase (decrease) in cash and cash
equivalents (5) — (392 (117 — (519
Cash and cash equivalents as of beginnir
period 5 — 52C 72¢ — 1,25¢
Cash and cash equivalents as of end of
— — 12¢ 61z — 74C

period
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30. Subsequent Events

On February 6, 2013, the Company declared a qiadash dividend of $0.075 per share on its Comi@tmtk amounting to $12 millionThe
cash dividend was for the period from NovemberQiL2to January 31, 2013 and will be paid on Felyr@8r 2013 to holders of record as of
February 19, 2013 .
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Exhibit 99.4

EXHIBIT 12.1

Celanese Corporation and Subsidiaries
Statement of Computation of Ratio of Earnings to Bied Charges

Change in accounting policy regarding pension anther postretirement benefits

Effective January 1, 2013, we elected to changeolicy for recognizing actuarial gains and losard changes in the fair value of plan asset:
for our defined benefit pension plans and othetrptisement benefit plans. We now immediately retng in operating results net actuarial
gains and losses and the change in fair valueaof @bsets annually in the fourth quarter of easttafiyear and whenever a plan is required
remeasured. The remaining components of our nadiebenefit cost are recorded on a quarterlyshasir further discussion, see Note 2 -
Summary of Accounting Policies in the consoliddiadncial statements included as Exhibit 99.3 te @urrent Report on Form 8- Financial
information for prior periods has been retrospesdyivadjusted.

Year Ended December 31,

2012 2011 2010 2009 2008
As Adjusted
(In $ millions, except ratios)

Earnings:

Earnings (loss) from continuing operations befave t 321 467 43: 10t (119
Subtract

Equity in net earnings of affiliates (242) (192) (16¥¢) (99 (172
Add

Income distributions from equity investments 262 20t 13¢ 78 18z

Amortization of capitalized interest 2 2 2 2 2

Total fixed charges 247 28¢ 262 26€ 324

Total earnings as defined before combined fixedgdm 59C 76t 667 354 22¢

Fixed charges:

Interest expense 18t 221 204 207 261

Capitalized interest 7 4 2 2 6

Estimated interest portion of rent expense 55 58 53 49 47

Cumulative preferred stock dividends — — 3 10 10

Guaranteed payment to minority shareholders — — — — —

Total combined fixed charges 247 28¢ 26z 26¢ 324

Ratio of earnings to combined fixed charges 2.4x 2.7x 2.5x 1.3x 0.7x
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