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Iltem 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and 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 Caitjmor
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations
Net earnings (loss)
Earnings (loss) per common share - basic
Continuing operations
Discontinued operations
Net earnings (loss) - basic
Earnings (loss) per common share - diluted
Continuing operations
Discontinued operations
Net earnings (loss) - diluted
Weighted average shares - basic
Weighted average shares - diluted

IONS
Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 1)
(In $ millions, except share and per share data)

1,65 1,67¢ 3,25¢ 3,30¢
(1,339 (1,340 (2,606 (2,699
31¢ 33t 652 60¢
(113 (115) (219 (247
9) 13 (20) (26)
(23) (25) (49) (5C)
(©) (©) () (©)
2 (1) (©) —
— — 1) —
16¢ 17¢ 35:& 28¢
55 62 10¢ 113
(44) (49) (87) (90)
1 — 1 1
23 84 47 84
4 Q) 3 1
20¢ 27¢ 42¢€ 39¢
(75) (57 (152 16
13z 221 274 414
— — 2 —
— — (1) —
— — 1 —
13z 221 27¢ 414
13¢ 221 27¢ 414
13z 221 274 414
— — 1 —
13¢ 221 27¢ 414
0.8< 1.4C 1.71 2.65
— — 0.01 —
0.8: 1.4C 1.72 2.6:
0.8< 1.3¢ 1.71 2.6(
— — 0.01 —
0.8: 1.3¢ 1.72 2.6(
159,676,46 158,163,37 159,679,40 157,370,13
160,142,15 159,778,25 160,138,95 159,446,74



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

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 1)
(In $ millions)
Net earnings (loss) 13z 221 27¢ 414
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — —
Foreign currency translation 26 (50 (5) (29
Gain (loss) on interest rate swaps 2 — 3 1
Pension and postretirement benefits — 2 — (6)
Total other comprehensive income (loss), net of tax 28 (52 ) (29
Total comprehensive income (loss), net of tax 161 16¢ 278 38t
Comprehensive (income) loss attributable to norredlintg interests = = = =
Comprehensive income (loss) attributable to Cela@rporation 161 16¢< 272 38t

See the accompanying notes to the unaudited in@imaolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets
Cash and cash equivalents

Trade receivables - third party and affiliates (@fedllowance for doubtful accounts - 2013: $11120
$9)

Non-trade receivables, net
Inventories

Deferred income taxes
Marketable securities, at fair value
Other assets

As of As of
June 30, December 31,
2013 2012
As Adjusted
(Note 1)

(In $ millions, except share data)

Total current assets

Investments in affiliates

Property, plant and equipment (net of accumulatgmetiation - 2013: $1,610; 2012: $1,506)
Deferred income taxes

Other assets

Goodwill

Intangible assets, net

Total assets

LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current installmentsooig-term debt - third party and affiliates
Trade payables - third party and affiliates
Other liabilities
Deferred income taxes
Income taxes payable

Total current liabilities

Long-term debt

Deferred income taxes

Uncertain tax positions

Benefit obligations

Other liabilities

Commitments and Contingencies
Stockholders’ Equity

Preferred stock, $0.01 par value, 100,000,000 steuthorized (2013 and 2012: 0 issued and
outstanding)

Series A common stock, $0.0001 par value, 400,@00sbares authorized (2013: 183,721,278 issue!
159,590,729 outstanding; 2012: 183,629,237 issnddl89,642,401 outstanding)

Series B common stock, $0.0001 par value, 100,000s8ares authorized (2013 and 2012: 0 issued
outstanding)

Treasury stock, at cost (2013: 24,130,549 shaf2:23,986,836 shares)
Additional paid-in capital

Retained earnings

Accumulated other comprehensive income (loss), net

Total Celanese Corporation stockholders’ equity
Noncontrolling interests

Total eauitv

1,10 95¢
92¢ 827
28C 20¢
73¢ 711

5¢ 48
45 53
31 31

3,18( 2,83¢
80€ 80C

3,32t 3,35(
602 60€
48¢ 46¢
772 777
152 16¢

9,32 9,00(
224 16€
71€ 64¢
43¢ 47¢

25 25
14¢ 38
1,54¢ 1,35¢

2,86( 2,93(

47 5¢
184 181

1,56( 1,60:

1,14 1,15
(911) (90¢)
74E 731

2,24 1,99:
(99 (89

1,98 1,73(

1.98¢ 1.73(



Total liabilities and equity 9,32: 9,00(

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

Series A Common Stock
Balance as of the beginning of the period
Stock option exercises
Purchases of treasury stock
Stock awards
Balance as of the end of the period
Treasury Stock
Balance as of the beginning of the period
Purchases of treasury stock, including related fees
Balance as of the end of the period
Additional Paid-In Capital
Balance as of the beginning of the period
Stock-based compensation, net of tax
Stock option exercises, net of tax
Balance as of the end of the period
Retained Earnings
Balance as of the beginning of the period
Net earnings (loss) attributable to Celanese Caitjmor
Series A common stock dividends
Balance as of the end of the period
Accumulated Other Comprehensive Income (Loss), Net
Balance as of the beginning of the period
Other comprehensive income (loss), 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 noncontrollimgrests
Balance as of the end of the period

Total equity

Six Months Ended
June 30, 2013

Shares

Amount

As Adjusted
(Note 1)

(In $ millions, except share data)

159,642,40 —
80,66¢ —
(143,71) —
11,37: —
159,590,72 —
23,986,83 (90F)
143,71 (6)
24,130,54 (911)
731

11

3

74F

1,99:

27¢F

(26)

2,247

(89)

(2

(99

1,98t

1,98t

See the accompanying notes to the unaudited inmrimaolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASH F LOWS

Six Months Ended
June 30,

2013 2012

As Adjusted
(Note 1)

(In $ millions)
Operating Activities
Net earnings (loss) 27¢ 414
Adjustments to reconcile net earnings (loss) tocash provided by operating activities

Cash and cash equivalents as of end of period

Other charges (gains), net of amounts used (9 (6)
Depreciation, amortization and accretion 15¢ 15t
Pension and postretirement benefit expense (20 5
Pension and postretirement contributions (33 (20%)
Deferred income taxes, net (6) (110
(Gain) loss on disposition of businesses and assets 1 —
Refinancing expense — —
Other, net — 92
Operating cash provided by (used in) discontinysetations (5) 1
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net (109 (96)
Inventories (29 (24)
Other assets (55) 26
Trade payables - third party and affiliates 72 61
Other liabilities 121 11)
Net cash provided by (used in) operating activities 37¢ 40z
Investing Activities
Capital expenditures on property, plant and equigme (149) (183
Acquisitions, net of cash acquired — (23
Proceeds from sale of businesses and assets, net 12 1
Capital expenditures related to Kelsterbach pleluication (6) (35
Other, net (34) 43
Net cash provided by (used in) investing activities (77 (28%)
Financing Activities
Short-term borrowings (repayments), net (11) (149
Proceeds from short-term debt 27 24
Repayments of short-term debt (24 (24
Proceeds from long-term debt 5C —
Repayments of long-term debt (62 (19
Purchases of treasury stock, including related fees (6) (28)
Stock option exercises 3 58
Series A common stock dividends (26) (19
Other, net — 29
Net cash provided by (used in) financing activities (49 4
Exchange rate effects on cash and cash equivalents 2 (5)
Net increase (decrease) in cash and cash equisalent 14¢ 11¢
Cash and cash equivalents as of beginning of period 95¢ 682
1,107 80C

See the accompanying notes to the unaudited inrimaolidated financial statements.






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

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

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

Definitions

In this Quarterly Report, the term "Celanese" ieterCelanese Corporation, a Delaware corporadiod not its subsidiaries. The term
"Celanese US" refers to the Company’s subsidiagjai@se US Holdings LLC, a Delaware limited ligpitompany, and not its subsidiaries.

Basis of Presentatiol

The unaudited interim consolidated financial staeta for the three and six months ended June 33 @0d 2012 contained in this Quarterly
Report on Form 10-Q ("Quarterly Report") were prepan accordance with accounting principles gdheazcepted in the United States of
America ("US GAAP") for all periods presented. Tureaudited interim consolidated financial statemamis other financial information
included in this Quarterly Report, unless othervgigecified, have been presented to separately gteoeffects of discontinued operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itedunterim consolidated statements
of operations, comprehensive income (loss), cashsfland equity include all adjustments, consistinly of normal recurring items necessary
for their fair presentation in conformity with USABP. Certain information and footnote disclosuresmally included in financial statements
prepared in accordance with US GAAP have been ctadktor omitted in accordance with rules and reigula of the Securities and Exchar
Commission ("SEC"). These unaudited interim comsdéd financial statements should be read in catipmwith the Companyg consolidate
financial statements as of and for the year endaxtbmMber 31, 2012 , originally filed on Februar®13 with the SEC as part of the
Company's Annual Report on Form 10-K and updateéddorporate the effect of changes in the Compamsrsion accounting policy, filed on
April 26, 2013 with the SEC as Exhibit 99.3 to ar@uat Report on Form 8-K.

Operating results for the three and six months érddee 30, 2013 are not necessarily indicativh®fé¢sults to be expected for the entire yea

In the ordinary course of business, the Compangrsiimto contracts and agreements relative to éeuof 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 thep2omis business in this Quarterly
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
Estimates and Assumptior

The preparation of unaudited interim consolidatadrfcial statements in conformity with US GAAP r@ga management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities, disclosure of contingessess and liabilities at the date of the
unaudited interim consolidated financial statemanis the reported amounts of revenues, expenseallandted charges during the reporting
period. Significant estimates pertain to impairnsesftgoodwill, intangible assets and other longdivassets, purchase price allocations,
restructuring costs and other (charges) gainsjmzime taxes, pension and other postretiremerdflienasset retirement obligations,
environmental liabilities and loss contingencieapag others. Actual results could differ from theséimates.
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Change in accounting policy regarding pension anther postretirement benefits

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 Adatieaduother 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. Thesemiffces were deferred and amortized into ne
periodic benefit cost over the average remaininigréuservice period of employees. The asset gaiddasses subject to amortization and the
long-term expected return on plan assets were quielyi calculated using a five-year smoothing oeagsins and losses referred to as the
market-related value to stabilize variability iretplan asset values.

The Company now applies the long-term expectedafateturn to the fair value of plan assets and @diately recognizes the change in fair
value of plan assets and net actuarial gains asstoannually in the fourth quarter of each figear and whenever a plan is required to be
remeasured. Events requiring a plan remeasurenikewecognized in the quarter in which such rameement event occurs. The remaining
components of the Company's net periodic benedit ace recorded on a quarterly basis. While the f@my's historical policy of recognizing
the change in fair value of plan assets and nehsdel gains and losses is considered acceptallier WS GAAP, the Company believes the
new policy is preferable as it eliminates the defagecognizing gains and losses within operategylts. This change improves transparency
within the Company's operating results by immedlyatecognizing the effects of economic and interagt trends on plan investments and
assumptions in the year these gains and lossextualy incurred. The policy changes have no impaduture pension and postretirement
benefit plan funding or pension and postretirentemtefits paid to participants. Financial informatfor all periods presented has been
retrospectively 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 respectivertass segment. Business segment information for periods has been retrospectively

adjusted (Note 18).




The retrospective effect of the change in accogntimlicy for pension and other postretirement béné&d the consolidated statement 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 befare t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Catjmmr
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 Catjmor
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
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Three Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)
(1,349 4 (1,340
331 4 33t
(129 9 (115)
(26) 1 (25)
164 14 17¢
264 14 27¢
(54 (©) (57
21C 11 221
21C 11 221
21C 11 221
1.3¢ 0.07% 1.4C
1.3 0.07 1.4(C
1.31 0.07% 1.3¢
1.31 0.07 1.3¢

Six Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In' $ millions, except per share data)
(2,707%) 8 (2,699)
601 8 60¢
(25¢) 17 (247
(52 2 (50
262 27 28¢
371 27 39¢
22 (6) 16
39: 21 414
392 21 414
39z 21 414
2.5C 0.1: 2.6¢
2.5(C 0.1z 2.6:
2.47 0.1: 2.6(
2.47 0.1: 2.6(




The retrospective effect of the change in accogntimlicy for pension and other postretirement béné&d the consolidated statement of

comprehensive income (loss) is as follows:

Net earnings (loss)
Pension and postretirement benefits

Total other comprehensive income (loss), net of tax

Total comprehensive income (loss), net of tax

Comprehensive (income) loss attributable to Celai@wporation

Net earnings (loss)
Pension and postretirement benefits

Total other comprehensive income (loss), net of tax

Total comprehensive income (loss), net of tax

Comprehensive (income) loss attributable to Cela@wporation

The retrospective effect of the change in accognpivlicy for pension and other postretirement bienéd the consolidated balance sheet is as

follows:

Retained earnings

Accumulated other comprehensive income (loss), net

The cumulative effect of the change in accountiolicg for pension and other postretirement bengfitdRetained earnings as of December 31

Three Months Ended June 30, 2012

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

21C 11 221

9 (17) 2
(41 (11 (52
16¢ — 16¢
16¢ — 16¢

Six Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
39: 21 414
15 (22) (6)
® (21 9
38t — 38t
38t — 38t

As of December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
2,98¢ (999) 1,99:¢
(1,082 99: (89

2011 was a decrease of $760 million , with an emjaivt increase to Accumulated other comprehensivene.

The retrospective effect of the change in accognpivlicy for pension and other postretirement béséd operating activities in the

consolidated statement of cash flows is as follows:

Net earnings (loss)

Pension and postretirement benefit expense
Pension and postretirement contributions
Deferred income taxes, net

Other liabilities

Six Months Ended June 30, 2012

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

392 21 414

— 5 5

— (105) (20%5)

(116 6 (110

(84) 73 (12
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The retrospective effect of the change in accognpimlicy for pension and other postretirement bignéd the business segment financial
information (Note 18) is as follows:

Three Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Operating Profit (Loss)
Advanced Engineered Materials 21 2 23
Consumer Specialties 75 2 77
Industrial Specialties 34 1 3&
Acetyl Intermediates 77 1 78
Other Activities 43 8 (35
Total 164 14 17¢
Six Months Ended June 30, 2012
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Operating Profit (Loss)
Advanced Engineered Materials 42 5 47
Consumer Specialties 114 3 117
Industrial Specialties 53 2 58
Acetyl Intermediates 137 3 14C
Other Activities (84) 14 (70
Total 262 27 28¢

2. Recent Accounting Pronouncements

In July 2013, the Financial Accounting Standardamq"FASB") issued Accounting Standards UpdateS(UA) 2013-11 Presentation of
Unrecognized Tax Benefit When a Net Operating Gagsyforward, a Similar Tax Loss, or a Tax Credar@/forward Existsan amendment
to FASB Accounting Standards Codification ("ASC'Ypic 740,Income Taxe§'FASB ASC Topic 740"). This update clarifies tlzat
unrecognized tax benefit, or a portion of an ungeézed tax benefit, should be presented in thenfire statements as a reduction to a deferre
tax asset for a net operating loss carryforwasdiralar tax loss, or a tax credit carryforwarduich settlement is required or expected in the
event the uncertain tax position is disallowedsitnations where a net operating loss carryforwargsimilar tax loss, or a tax credit
carryforward is not available at the reporting dateer the tax law of the applicable jurisdictiarttee tax law of the jurisdiction does not
require, and the entity does not intend to usedé#ferred tax asset for such purpose, the unrezednax benefit should be presented in the
financial statements as a liability and shouldb®tombined with deferred tax assets. This ASUféctive prospectively for fiscal years, and
interim periods within those years, beginning aBRecember 15, 2013. Retrospective application imjited. The Company will comply with
the presentation requirements of this ASU for tharter ending March 31, 2014.

In July 2013, the FASB issued ASU 2013-Irii;lusion of the Fed Funds Effective Swap Ratelernight Index Swap Rate) as a Benchmark
Interest Rate for Hedge Accounting Purpg, an amendment to FASB ASC Topic 8Drivatives and HedginfFASB ASC Topic 815").

The update permits the use of the Fed Funds Bffe&ivap Rate to be used as a US benchmark intatedor hedge accounting purposes
under FASB ASC Topic 815, in addition to the ingn@ates on direct Treasury obligations of the @&gnment ("UST") and the London
Interbank Offered Rate ("LIBOR"). The update alsmoves the restriction on using different benchmat&s for similar hedges. This ASU is
effective prospectively for qualifying new or re@gsated hedging relationships entered into on wraluly 17, 2013. The Company does not
expect the impact of adopting this ASU to be mateéd the Company's financial position, result®pérations or cash flows.

In March 2013, the FASB issued ASU 2013-Barent's Accounting for the Cumulative Translatijustment upon Derecognition of Certain
Subsidiaries or Groups of Assets within a Foreignitlf or of an Investment in a Foreign Entjtgn amendment to FASB ASC Topic 830,
Foreign Currency Matter("FASB ASC Topic 830"). The update clarifies thahwplete or substantially complete liquidation dbeeign entity
is required to release the cumulative translatajnsiment ("CTA") for
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transactions occurring within a foreign entity. Howgr, transactions impacting investments in a fpreintity may result in a full or partial
release of CTA even though complete or substayti@inplete liquidation of the foreign entity hag nocurred. Furthermore, for transactions
involving step acquisitions, the CTA associatechwfite previous equity-method investment will bdyfuéleased when control is obtained and
consolidation occurs. This ASU is effective forchsyears beginning after December 15, 2013. Thag2my will apply the guidance
prospectively to derecognition events occurringratie effective date.

In February 2013, the FASB issued ASU 2013®@Mligations Resulting From Joint and Several LigbiArrangements for Which the Total
Amount of the Obligation is Fixed at the Reportidagfe, an amendment to FASB ASC Topic 4Q&bilities ("FASB ASC Topic 405"). The
update requires an entity to measure obligatiossltiag from joint and several liability arrangentefor which the total amount of the
obligation is fixed as of the reporting date asshm of the obligation the entity agreed to pay agnits co-obligors and any additional amount
the entity expects to pay on behalf of its co-adnlég This ASU is effective for annual and interieripds beginning after December 15, 2013
and is required to be applied retrospectively tprabr periods presented for those obligationd thasted upon adoption of the ASU. The
Company is currently assessing the potential impaatiopting this guidance.

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

In January 2012, the Company completed the aciuisif certain assets from Ashland Inc., includiwg product lines, Vina&and Flexbond
®, to support the strategic growth of the CompaBysilsions business. The acquired operations ahadied in the Industrial Specialties
segment. Pro forma financial information sincedhbquisition date has not been provided as the sitigui did not have a material impact on
the Company'’s financial information.

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 assets walued using the relief from royalty and
discounted cash flow methodologies which are canmeil Level 3 measurements under FASB ASC Topic B&id,Value Measurement

("FASB ASC Topic 820"). The relief from royalty ninetd estimates the Compansytheoretical royalty savings from ownership of ititangible
asset. Key assumptions used in this model incligt®dnt rates, royalty rates, growth rates, saleggtions and terminal value rates, all of
which require significant management judgment dimekefore, are susceptible to change. The key gstsams used in the discounted cash flow
valuation model include discount rates, growthsatash flow projections and terminal value radscount rates, growth rates and cash flow
projections are the most sensitive and susceptbdbange as they require significant managemeiginent. The Company, with the assiste

of third-party valuation consultants, calculated thir value of the intangible assets acquiredltzate the purchase price at the acquisition
date.

Ventures

On May 15, 2013, the Company and Mitsui & Co., Ltd.Tokyo, Japan, announced they had signed aeeamnt to establish a joint venture
for the production of methanol at the Company'sgriited chemical plant in Clear Lake, Texas. Thenqgd methanol unit will utilize natural
gas in the US Gulf Coast region as a feedstocknahtienefit from the existing infrastructure aet@ompany's Clear Lake facility. The
planned methanol facility will have an annual catyaof 1.3 million tons and is expected to begiremtions in mid-2015.
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4. Marketable Securities, at Fair Value
The Company’s nonqualified trusts hold availabledale securities for funding requirements.

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

As of As of
June 30, December 31,
2013 2012
(In $ millions)

Mutual Funds
Amortized cost 45 53
Gross unrealized gain — —
Gross unrealized loss — —

Fair value 45 53

SeeNote 16, Fair Value Measurement®r additional information regarding the fair walof the Company's marketable securities.

5. Inventories

As of As of
June 30, December 31,
2013 2012
(In'$ millions)
Finished goods 551 514
Work-in-process 51 42
Raw materials and supplies 13€ 15E
Total 73¢ 711
6. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2012
Goodwill 297 24¢ 42 18¢ 777
Accumulated impairment losses — — — — —
Net book value 297 24¢ 42 18¢ 777
Exchange rate changes (@D} 2 — ) 5)
As of June 30, 2013
Goodwill 29¢€ 247 42 187 772
Accumulated impairment losses — — — — —
Net book value 29¢ 247 42 187 772




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, 2012 32 52t 30 32 61¢
Acquisitions — — — 8 8 @
Exchange rate changes — 3 — — 3)
As of June 30, 2013 32 522 30 40 624
Accumulated Amortization
As of December 31, 2012 (16) (480) a7 (23 (53€)
Amortization 2 (15) ()] (€N} (20
Exchange rate changes — 3 — — 3
As of June 30, 2013 (18) (492 19 (24) (559
Net book value 14 3C 11 16 71
@ Weighted average amortization period isy2@rs
Indefinite-lived intangibles are as follows:
Trademarks
and Trade Names
(In' $ millions)
As of December 31, 2012 82
Acquisitions —
Exchange rate changes D
As of June 30, 2013 81

The Company'’s trademarks and trade names havelefiriite life. For the six months ended June 3@,320the Company did not renew or
extend any intangible assets.

Estimated amortization expense for the succeediedfiscal years is as follows:

(In'$ millions)

2014 21
2015 1C
2016 8
2017 7
2018 4
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7. Current Other Liabilities

As of As of
June 30, December 31,

2013 2012

(In'$ millions)
Salaries and benefits 77 74
Environmental (Note 11) 2C 21
Restructuring (Note 13) 2C 3C
Insurance 13 15
Asset retirement obligations 27 38
Derivatives (Note 15) 17 23
Current portion of benefit obligations 47 47
Interest 26 23
Sales and use tax/foreign withholding tax payable 2C 17
Uncertain tax positions 61 65
Customer rebates 37 44
Other 74 78
Total 43¢ 47~
8. Noncurrent Other Liabilities

As of As of
June 30, December 31,

2013 2012

(In $ millions)

Environmental (Note 11) 73 78
Insurance 61 58
Deferred revenue 34 36
Deferred proceedd 901 90¢
Asset retirement obligations 23 26
Derivatives (Note 15) 2 8
Income taxes payable 2 2
Other 46 35
Total 1,14 1,15:

@ Primarily relates to proceeds received from thenkfart, Germany Airport as part of a settlementtfuee Company to cease operations anc
sell its Kelsterbach, Germany manufacturing siteluded in the Advanced Engineered Materials segn$erch proceeds will be deferred
until the land and buildings transfer to the FramkfGermany Airport Note 20).

9. Debt
As of As of
June 30, December 31,
2013 2012

(In'$ millions)
Short-Term Borrowings and Current Installments of Long-Term Debt - Third Party and Affiliates

Current installments of long-term debt 12¢ 6C
Short-term borrowings, including amounts due tdiafés 101 10¢
Total 224 16¢

16




The Company's weighted average interest rate on-s#ren borrowings, including amounts due to adfiéis, was 4.3% as of June 30, 2013
compared to 4.0% as of December 31, 2012 .

As of As of
June 30, December 31,
2013 2012

(In'$ millions)

Long-Term Debt

Senior credit facilities - Term C loan due 2016 97( 977
Senior unsecured notes due 2018, interest rat&625%o 60C 60C
Senior unsecured notes due 2021, interest rat885% 40C 40C
Senior unsecured notes due 2022, interest rate625% 50C 50C
Credit-linked revolving facility due 2014, intereste of 1.7% 10C 5C
Pollution control and industrial revenue bondsgiiest rates ranging from 5.7% to 6.7%, due at uario
dates through 2030 16¢ 182
Obligations under capital leases due at varioussttirough 2054 244 244
Other bank obligations — 37
Subtotal 2,98: 2,99(
Current installments of long-term debt (129) (60)
Total 2,86( 2,93(

Senior Notes

In November 2012, Celanese US completed an offairg500 million in aggregate principal amoun#o$25% senior unsecured notes due
2022 (the " 4.625% Notes") in a public offeringistgred under the Securities Act of 1933, as anme(the "Securities Act"). The 4.625%
Notes are guaranteed on a senior unsecured baSislagese and each of the domestic subsidiari€glahese US that guarantee its obliga
under its senior secured credit facilities (theld'Sdiary Guarantors").

The 4.625% Notes were issued under an indentured dday 6, 2011, as amended by a second supplehmefeature, dated November 13,
2012 (the "Second Supplemental Indenture”), amazigr@se US, Celanese, the Subsidiary Guarantoré/afisl Fargo Bank, National
Association, as trustee. Celanese US will pay é@steon the 4.625% Notes on March 15 and Septentbef dach year which commenced on
March 15, 2013. Prior to November 15, 2022, Celan¢S may redeem some or all of the 4.625% Notagedemption price of 100% of the
principal amount, plus a "make-whole" premium asc#fied in the Second Supplemental Indenture, pticsued and unpaid interest, if any, to
the redemption date. The 4.625% Notes are sengeaumed obligations of Celanese US and rank equmailght of payment with all other
unsubordinated indebtedness of Celanese US.

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

The 5.875% Notes were issued under an indentura éinst supplemental indenture, each dated M&0&1 (the "First Supplemental
Indenture"), among Celanese US, Celanese, the@atysiGuarantors and Wells Fargo Bank, Nationalo&ggion, as trustee. Celanese US
pays interest on the 5.875% Notes on June 15 andrBteer 15 of each year which commenced on Decetth@011. Prior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNx a redemption price of 100% of the princgabunt, plus a "make-whole"
premium as specified in the First Supplemental thgie, plus accrued and unpaid interest, if anyhéoredemption date. The 5.879%tes ar
senior unsecured obligations of Celanese US arldegnally in right of payment with all other unsubdimated indebtedness of Celanese US.

In September 2010, Celanese US completed the prplatement of $600 million in aggregate princgralount of 6.625% senior unsecured
notes due 2018 (the " 6.625% Notes" and, togetiitértie 4.625% Notes and the 5.875% Notes, collelitithe "Senior Notes") under an
indenture dated September 24, 2010 (the "Inderjtarabng Celanese US, Celanese, the Subsidiary @oesand Wells Fargo Bank, Natio
Association, as trustee. In April 2011, Celaneserétfistered the 6.625% Notes under the Securitiés@elanese US pays interest on the
6.625% Notes on April 15 and October 15 of eachr ygdach commenced on April 15, 2011. The 6.625%eNa@re redeemable, in whole or in
part, at any time on or after October 15, 2014atredemption prices specified in the IndenturmrRo October 15, 2014, Celanese US may
redeem
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some or all of the 6.625% Notes at a redemptiocepsf 100% of the principal amount, plus a "makesl@hpremium as specified in the
Indenture, plus accrued and unpaid interest, if smyhe redemption date. The 6.625% Notes ar@senisecured obligations of Celanese US
and rank equally in right of payment with all othersubordinated indebtedness of Celanese US. 528%. Notes are guaranteed on a senior
unsecured basis by Celanese and the Subsidiaratoss.

The Indenture, the First Supplemental Indenturetaadsecond Supplemental Indenture contain covepatiuding, but not limited to,
restrictions on the Company’s ability to incur ibtledness; grant liens on assets; merge, consqlotasell assets; pay dividends or make othe
restricted payments; engage in transactions wiilieéds; or engage in other businesses.

Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihoafithe domestic subsidiaries of Celanese USredtmto an amendment agreement with
the lenders under Celanese B8kisting 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 Creditefsgnent 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 outstandingnT loan facility under the Amended Credit Agreemnset to mature in 2014 with an
aggregate principal amount of $516 million usinggareds from the 5.875% Notes and cash on hand.

In November 2012, Celanese US prepaid $ 400 mibiiits outstanding Term C loan facility under theended Credit Agreement set to
mature in 2016 using proceeds from the 4.625% Notes

On April 25, 2013, Celanese US reduced the Totaltlired Credit Linked Commitment (as defined iie thmended Credit Agreement) for 1
credit-linked revolving facility terminating in 2@1to $200 million .

The margin for borrowings under the revolving ctéacility is currently 2.5% above LIBOR or EURIBORs applicable, subject to increase o
reduction in certain circumstances based on changes Company’s corporate credit ratings. Borroysi under the credit-linked revolving
facility and the Term C loan facility bear interasta variable interest rate based on LIBOR (fordd8ars) 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 June 30, 2013

Estimated Total Net Estimated
Leverage Ratio Margin
Credit-linked revolving facility 1.6C 1.5(%
Term C 1.6( 2.7%%
The margin on each facility may increase or de&@®a25% based on the following:
Credit-Linked Revolving Facility Term C Loan Facility
Margin over LIBOR Margin over LIBOR
Total Net Leverage Ratio or EURIBOR Total Net Leverage Ratio or EURIBOR
<=225 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 Agrexet are subject to amortization at 1% of theahitrincipal amount per annum,
payable quarterly. In addition, the Company payarguly 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&serid is secured by a lien on
substantially all assets of Celanese US and suatagtors, subject to certain agreed exceptionfu@imy for certain real property and certain
shares of foreign subsidiaries), pursuant to thar@tee and Collateral Agreement, dated as of RpabD07.
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As a condition to borrowing funds or requestingdiet of credit be issued under the revolving fagithe Company’s first lien senior secured
leverage ratio (as calculated as of the last daiefmost recent fiscal quarter for which finansi@tements have been delivered under the
revolving facility) cannot exceed the thresholdspscified below. Further, the Company’s first Igsmior secured leverage ratio must be
maintained at or below that threshold while any ants are outstanding under the revolving credititac

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

As of June 30, 2013
First Lien Senior Secured Leverage Ratio

Estimate, if Borrowing
Maximum Estimate Fully Drawn Capacity
(In $ millions)
Revolving credit facility 3.90 1.0C 1.55 60C
The balances available for borrowing are as foltows
As of
June 30,
2013

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

Available for borrowing 60C
Credit-Linked Revolving Facility

Borrowings outstanding 10C

Letters of credit issued 81

Available for borrowing 19

The Amended Credit Agreement contains covenantsding, but not limited to, restrictions on the Queny’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oasséts; pay dividends or make other restricted pagnmake investments; prepay or modify
certain indebtedness; engage in transactions \fitlates; enter into sale-leaseback transactianisezlge transactions; or engage in other
businesses.

The Amended Credit Agreement also maintains a numwibevents of default, including a cross defaolbther debt of Celanese, Celanese US
or their subsidiaries, including the Senior Notesan aggregate amount equal to more than $40omidind the occurrence of a change of
control. Failure to comply with these covenantstheroccurrence of any other event of default, doesult in acceleration of the borrowings
and other financial obligations under the Amendeeld@ Agreement.

The Company is in compliance with all of the coveisaelated to its debt agreements as of June(3 2

In anticipation of the Company's change in penaiccounting policy Note 1), in January 2013, the Company entered into amaterial
amendment to the Amended Credit Agreement witteffext that certain computations for covenant caamgle purposes will be evaluated ¢
the change in pension accounting policy had notiwed. The amendment also modified the AmendediCAggleement in other, non-material
respects.
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10. Benefit Obligations

As discussed iiote 1, effective January 1, 2013, the Company electathémge its policy for recognizing actuarial gaansl losses and
changes in the fair value of plan assets for ifsndd benefit pension plans and other postretirgrhenefit plans. This accounting change has
been applied retrospectively to all periods presgnt

The components of net periodic benefit costs arfelksvs:

Postretirement Postretirement
Pension Benefits Benefits Pension Benefits Benefits
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012 2013 2012 2013 2012
As As As As
Adjusted Adjusted Adjusted Adjusted
(Note 1) (Note 1) (Note 1) (Note 1)
(In $ millions) (In $ millions)
Service cost 8 7 1 1 17 14 2 1
Interest cost 38 42 3 3 77 85 5 6
Expected return on plan assets (56) (52) — — (112 (202 — —
Recognized actuarial (gain) loss — — — — — — — —
Amortization of prior service cost (credit) 1 — — — 1 1 — —
Curtailment (gain) loss — — — — — — — —
Total (9) 2 4 4 17) (2 7 7
Commitments to fund benefit obligations during 2@t8 as follows:
As of Total
June 30, Expected
2013 2013
(In $ millions)

Cash contributions to defined benefit pension plans 16 3C
Benefit payments to nonqualified pension plans 11 22
Benefit payments to other postretirement beneéihgl 6 24

The Company’s estimates of its US defined benefitsion plan contributions reflect the provisionshaf Pension Protection Act of 2006.

The Company participates in a multiemployer defibedefit plan in Germany covering certain employd@&e Company’s contributions to the
multiemployer defined benefit plan are based orifipd percentages of employee contributions amaléd $4 million for thesix months ende

June 30, 2013.
11. Environmental
General

The Company is subject to environmental laws agdlegions worldwide that impose limitations on thischarge of pollutants into the air and
water and establish standards for the treatmesrgge and disposal of solid and hazardous waskesCbmpany believes that it is in substa
compliance with all applicable environmental lawsl aegulations. The Company is also subject tdrrethenvironmental obligations specified
in various contractual agreements arising fromdiliestiture of certain businesses by the Compargnerof its predecessor companies.
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The components of environmental remediation reseave as follows:

As of As of
June 30, December 31,

2013 2012

(In'$ millions)

Demerger obligationsNote 17) 27 31
Divestiture obligations Note 17) 22 21
Active sites 25 28
US Superfund sites 14 15
Other environmental remediation reserves 5 4
Total 92 9¢

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companythaobligation to remediate specific area:
its own sites as well as on divested, orphan oSugerfund sites (as defined below). In additiorpas of the demerger agreement betweel
Company and Hoechst AG ("Hoechst"), a specifiediporof the responsibility for environmental liatigs from a number of Hoechst
divestitures was transferred to the Compahpte 17). The Company provides for such obligations whendvent of loss is probable and
reasonably estimable. The Company believes thatemaental remediation costs will not have a mateadverse effect on the financial
position of the Company, but may have a materigeesk effect on the results of operations or clstsfin any given period.

US Superfund Sites

In the US, the Company may be subject to substaiéiems 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 oftlséss, numerous companies, including the Compamyne of its predecessor companies,
been natified that the Environmental Protection Wgge state governing bodies or private individwalasider such companies to be potentially
responsible parties ("PRP") under Superfund otedliaws. The proceedings relating to these siefavarious stages. The cleanup process
has not been completed at most sites and the sthtiue insurance coverage for some of these pdiege is uncertain. Consequently, the
Company cannot accurately determine its ultimaieility 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 sargsand 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 .Area Company and 70 other companies are parti@dvtay 2007 Administrative Order on
Consent with the US Environmental Protection AgefiBfPA") to perform a Remedial Investigation/FedgipStudy ("RI/FS") of the
contaminants in the lower 17-mile stretch knowihesLower Passaic River Study Area. The RI/FS goarg and may take several more year
to complete. The Company is among a group of sgtparties to a June 2012 Administrative Order ongént with the EPA to perform a
removal action on a small section of the river. Qmmpany has also been named as a third-party defiealong with more than 200 other
entities in an action initially brought by the N&ersey Department of Environmental Protection ("EPD in the Supreme Court of New
Jersey against Occidental Chemical Corporationsawdral other companies. This suit by the NJDERssexovery of past and future cleap-
costs, as well as unspecified economic damagegjymidamages, penalties and a variety of othenfoof 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, andeRA has not finalized
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its study or the scope of requested cleanup thepaagncannot reliably estimate its portion of theafiremedial costs for this matter at this
time. However, the Company currently believes itsgportion of the costs would be less than appnaxely 1% to 2% . The Company is
vigorously defending these and all related matters.

Environmental Proceeding

On January 7, 2013, following self-disclosures iy Company, the Company's Meredosia, lllinoisrgteived 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 resolaf this matter. Based on currently availalifoimation 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 $100,0D0e Meredosia, lllinois site is included in tmellistrial Specialties segment.

12. Stockholders’ Equity
Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgyuarterly cash dividend on each share of
the Company’s Series A Common Stock, par valueGR.@er share ("Common Stock"), unless the CompaBgard of Directors, in its sole
discretion, determines otherwise. The amount aviaileo pay cash dividends is restricted by the Camyfs Amended Credit Agreement and
the Senior Notes.

On April 25, 2013, the Company announced that @tarB of Directors approved a 20% increase in thamgamy's quarterly Common Stock
cash dividend. The Board of Directors increasedjtreaterly dividend rate from $0.075 to $0.09 geare of Common Stock on a quarterly
basis and $0.30 to $0.36 per share of Common Stoen annual basis beginning in May 2013.

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 June 30, 2013 89:

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

The share repurchase activity pursuant to thisamizition is as follows:

Total From
Six Months Ended June 30, February 2008
Through
2013 2012 June 30, 2013
Shares repurchased 137,69: @ 636,71( 13,280,21 @
Average purchase price per share $ 46.2¢ $ 45.0¢ % 38.2¢
Amount spent on repurchased shares (in millions) $ 6 $ 28 % 507

@ Excludes 6,021 shares withheld from employee te@cstatutory minimum withholding requirements fergonal income taxes related to
the vesting of restricted stock. Restricted st@okdnsidered outstanding at the time of issuandetarefore, the shares withheld are
treated as treasury shares.

@ Excludes 11,844 shares withheld from employee teicstatutory minimum withholding requirements farsonal income taxes related to
the vesting of restricted stock. Restricted st@okdnsidered outstanding at the time of issuandetarefore, the shares withheld are
treated as treasury shares.
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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 acctorrtteasury stock using the cost
method and includes treasury stock as a compoffistdakholders’ equity.

Other Comprehensive Income (Loss), Net

Three Months Ended June 30,

2013 2012
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
As Adjusted (Note 1)
(In $ millions)
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation 28 2 26 (50 — (50
Gain (loss) on interest rate swaps 30 @ 2 (@) 1 —
Pension and postretirement benefits — @ — — — 2 2
Total 31 ©) 28 (51) (1) (52)
@ Amount includes $1 millionf losses associated with the Company's equity odetivestments' derivative activi
@ Amount includes amortization of actuarial losse$bimillionrelated to the Company's equity method investmeetssion plan
Six Months Ended June 30,
2013 2012
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
As Adjusted (Note 1)
(In $ millions)
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation (©)] () 5) (24) — (24)
Gain (loss) on interest rate swaps 5® 2 3 1 — 1
Pension and postretirement benefits — @ — — 2 ® (5) (6)
Total 2 (4) &) (24) (5 (29)

@ Amount includes $1 milliof losses associated with the Company's equity odetivestments' derivative activi

@ Amount includes amortization of actuarial losse$bimillionrelated to the Company's equity method investmeetssion plan

®  Amount includes amortization of actuarial losse$afmillionrelated to the Company's equity method investmeetssion plan
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Adjustments to Accumulated other comprehensiverire@oss) are as follows:

Unrealized
Gain (Loss) Pension and Accumulated
on Gain (Loss) Postretire- Other
Marketable Foreign on Interest ment Comprehensive
Securities Currency Rate Swaps Benefits Income
(Note 4) Translation (Note 15) (Note 10) (Loss), Net
(In $ millions)

As of December 31, 2012 - As Adjusteddte 1) (§h)] (23 (50) (15) (89)
Other comprehensive income before reclassifications — 3 Q) — 4)
Amounts reclassified from accumulated other

comprehensive income — — 6 — 6
Income tax (provision) benefit — 2 2 — 4
As of June 30, 2013 1) (28) (47 (15 (99

13. Other (Charges) Gains, Net

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(In' $ millions)
Employee termination benefits (D) D (©)] D
Kelsterbach plant relocatiorNote 20) ()] 2 (4) 2
Total ©) ©) (7) ©)

During the six months ended June 30, 2013 , thegaomrecorded $3 million of employee terminationddés related to a business
optimization project which is included in the Inthiel Specialties and Acetyl Intermediates segments

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, 2012 6 13 — 3 7 29
Additions — — 2 1 — 3
Cash payments (@D} @) — 2 2 12
Other changes — — — — — —
Exchange rate changes — — — — — —
As of June 30, 2013 5 6 2 2 5 2C
Plant/Office Closures
As of December 31, 2012 — — — 1 — 1
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — — —
Exchange rate changes — — — Q) — @
As of June 30, 2013 — — — — — —
Total 5 6 2 2 5 2C
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14. Income Taxes

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 1)
Effective income tax rate 36% 21% 3€% (4)%

The effective income tax rate for the six monthdezhJune 30, 2012 would have been 22% excludingettagnition of foreign tax credit
carryforwards, partially offset by the reassessnoéertain permanently reinvested foreign earnidgscompared to the three and six months
ended June 30, 2012 , absent the effect of thesg®\the increase in the effective income taxfi@atéhe six months ended June 30, 2013 was
primarily due to losses in jurisdictions without@me tax benefit, increased earnings in high inctargurisdictions and reassessment of the
recoverability of deferred tax assets in certaisglictions.

During the three months ended March 31, 2012, tragany amended certain prior year income tax rettomecognize the benefit of availa
foreign tax credit carryforwards. As a result, @@mpany recognized a tax benefit of $142 millidine available foreign tax credits are subjec
to a ten year carryforward period and expire bagim2014 through 2021 . The Company expects ty futilize the credits within the
prescribed carryforward period.

In February 2012, the Company amended its exigtiimy venture and other related agreements withidtgure partner in Polyplastics
Company, Ltd ("Polyplastics"). The amended agregm@Agreements"), among other items, modifiedaiertividend rights, resulting in a
cash dividend payment to the Company of $72 miltlaring the three months ended March 31, 2012. ditiad, as a result of the Agreemel
Polyplastics is required to pay certain annualdéinids to the venture partners. Consequently, Radtipts' undistributed earnings will no longer
be invested indefinitely. Accordingly, the Compaegognized a deferred tax liability of $38 millidmat was recorded to Income tax provision
(benefit) in the unaudited interim consolidatedestzent of operations during the three months eiiadh 31, 2012, related to the taxable
outside basis difference of its investment in Plalgtics.

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 thho2@13, including the research and developmenitctbd look-through treatment of
payments between related controlled foreign cotms, the active financing exception and bonugelgption, including retroactive
application to January 1, 2012. These provisiodsdt have a significant impact on the Company.

Liabilities for uncertain tax positions and relaiaterest and penalties are recorded in Uncergadmpositions and current Other liabilities in the
unaudited consolidated balance sheets. For thaaiths ended June 30, 2013 , the Company's uncéatapositions increased $5 million due
to interest and changes in uncertain tax positiorgrtain jurisdictions, and decreased $1 millinre to exchange rate changes.

The Company's US tax returns for the years 20G8utiir 2011 are currently under audit by the US h@tERevenue Service and certain of the
Company's subsidiaries are under audit in jurigmhistoutside of the US. In addition, certain segutf limitations are scheduled to expire in
near future. It is reasonably possible that a &rrtthange in the unrecognized tax benefits mayrosithin the next twelve months related to
the settlement of one or more of these auditsefapse of applicable statutes of limitations. Sactounts have been reflected in the current
portion of uncertain tax positiond\pte 7).
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15. 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. These interest rate swap agretsage designated as cash flow hedges and
fix the LIBOR portion of the Company’s US-dollarrdsminated variable rate borrowingBbléte 9). If an interest rate swap agreement is
terminated prior to its maturity, the amount prexgly recorded in Accumulated other comprehensigerte (loss), net is recognized into
earnings over the period that the hedged transattipacts earnings. If the hedging relationshigissontinued because it is probable that the
forecasted transaction will not occur accordinghtoriginal strategy, any related amounts preWorecorded in Accumulated other
comprehensive income (loss), net are recognizedeiatnings immediately.

US-dollar interest rate swap derivative arrangesarg as follows:

As of June 30, 2013

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 borrowingsdte 9).

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 borrowingsdte 9).
Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie®aegnated in currencies other than their respedtinetional currencies, which creates foreign
exchange risk. The Company also enters into foreigrency forwards and swaps to minimize its expasoi foreign currency fluctuations.
Through these instruments, the Company mitigasefoieign currency exposure on transactions witldl tharty entities as well as intercomp.
transactions. The foreign currency forwards andpswaae not designated as hedges under FASB ASC BapiDerivatives and Hedging
("FASB ASC Topic 815"). Gains and losses on foreigrrency forwards and swaps entered into to oftgeign exchange impacts on
intercompany balances are classified as Other ieg@xpense), net, in the unaudited interim conatdidl statements of operations. Gains and
losses on foreign currency forwards and swaps etiieto to offset foreign exchange impacts on tleoassets and liabilities are classified as
Foreign exchange gain (loss), net, in the unaudiitisalim consolidated statements of operations.

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

As of As of
June 30, December 31,
2013 2012
(In $ millions)
Total 971 90z

Commodity Risk Management

The Company has exposure to the prices of comnagditiits procurement of certain raw materials. Toenpany manages its exposure to
commodity risk primarily through the use of longresupply agreements, multi-year purchasing anessagreements and forward purchase
contracts. The Company regularly assesses itsiggauftusing forward purchase contracts
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and other raw material hedging instruments in ataoce with changes in economic conditions. Foryardhases and swap contracts for raw
materials are principally settled through physialivery of the commodity. For qualifying contradise Company has elected to apply the
normal purchases and normal sales exception of FASB Topic 815 based on the probability at the ice and throughout the term of the
contract that the Company would not settle nettaedransaction would result in the physical delvef the commodity. As such, realized
gains and losses on these contracts are include icost of the commodity upon the settlemenhefdontract.

In addition, the Company occasionally enters imtaricial derivatives to hedge a component of anmei#erial or energy source. Typically,
these types of transactions do not qualify for leaigcounting. These instruments are marked to matleach reporting period and gains
(losses) are included in Cost of sales in the uedidhterim consolidated statements of operatibnsing the six months ended June 30, 2013
and 2012 , the Company did not have any open finhderivative contracts for commodities.

Information regarding changes in the fair valu¢haf Company’s derivative arrangements is as follows

Three Months Ended Three Months Ended
June 30, 2013 June 30, 2012
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

(In $ millions)
Derivatives Designated as Cash Flow Hedges

Interest rate swaps 1® 4 ® (5@ 4@
Derivatives Not Designated as Hedges
Interest rate swaps — 1® — — @
Foreign currency forwards and swaps — (7 ® — 17 ®
Total 1 (10 ©) 13

@ Amount excludes $1 million of losses associatedh Wit Company's equity method investments' devigattivity and $1 million of tax
expense recognized in Other comprehensive incomss)(l

@ Amount represents reclassification from Accumulaiiter comprehensive income (loss), net and iside in Interest expense in the
unaudited interim consolidated statements of omaTat

®  Amount excludes $1 millioof tax benefit recognized in Other comprehensieeine (loss
@ Included in Interest expense in the unaudited iimteonsolidated statements of operati

® Included in Foreign exchange gain (loss), net fmrating activity or Other income (expense), neinfan-operating activity in the
unaudited interim consolidated statements of ojmerat
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Six Months Ended Six Months Ended

June 30, 2013 June 30, 2012
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

(In' $ millions)
Derivatives Designated as Cash Flow Hedges

Interest rate swaps 1@ 8 @ (6) (7 @
Derivatives Not Designated as Hedges
Interest rate swaps — 30 — — @
Foreign currency forwards and swaps — 4) @ — 13 @
Total 1 9) (6)

@ Amount excludes $1 million of losses associateth wie Company's equity method investments' devigatctivity and $2 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
unaudited interim consolidated statements of ofmaTat

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

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

SeeNote 16, Fair Value Measurement®r additional information regarding the fair ualof the Company’s derivative arrangements.

Certain of the Company's foreign currency forwaadd swaps and interest rate swap arrangementstghenGompany to net settle all
contracts with the counterparty through a singhgpent in an agreed upon currency in the event fafutieor early termination of the contract,
similar to a master netting arrangement. The Colyipanterest rate swap agreements are subjecb$s collateralization under the Guarantee
and Collateral Agreement entered into in conjumctigth the Term loan borrowingdNote 9).

As of As of
June 30, December 31,

2013 2012

(In $ millions)
Derivative Assets

Gross amount recognized 2 2
Gross amount offset in the consolidated balancetshe — —
Net amount presented in the consolidated balaneetsh 2 2
Gross amount not offset in the consolidated balaheets 2 2
Net amount — —

As of As of
June 30, December 31,

2013 2012

(In $ millions)
Derivative Liabilities

Gross amount recognized 2C 32
Gross amount offset in the consolidated balancetshe 1
Net amount presented in the consolidated balaneetsh 19 31
Gross amount not offset in the consolidated balaheets 2
Net amount 17 28
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16. Fair Value Measurements

The Company follows the provisions of FASB ASC To@20 for financial assets and liabilities. FASB@%$opic 820 establishes a three-
tiered fair value hierarchy that prioritizes theis used to measure fair value. The hierarchysgive highest priority to unadjusted quoted
prices in active markets for identical assetsatvilities (Level 1 measurement) and the lowestrfiyido unobservable inputs (Level 3
measurement). This hierarchy requires entitiesagimize the use of observable inputs and minintizeuse of unobservable inputs. If a
financial instrument uses inputs that fall in diffet levels of the hierarchy, the instrument wél dategorized based upon the lowest level of
input that is significant to the fair value caldida. Valuations for fund investments such as comfrwilective trusts and registered investmen
companies, which do not have readily determinadilevilues, are typically estimated using a ne¢tagalue provided by a third party as a
practical expedient.

The three levels of inputs are defined as follows:

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 ntatkee and significant to the valuation

The Company'’s financial assets and liabilitiesraeasured at fair value on a recurring basis arlddecsecurities available for sale and
derivative financial instruments. Securities ava#afor sale include mutual funds. Derivative fingh instruments include interest rate swaps
and foreign currency forwards and swaps.

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$ 2évehe hierarchy and typically include corperéionds. Mutual funds are valued at the net
asset value per share or unit multiplied by the Inemof shares or units held as of the measurenadat d

Derivatives. Derivative financial instruments are valued in tharket using discounted cash flow techniques. & lbeshniques 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 fodsand swaps are observable in the active markdtara classified as Level 2 in the
hierarchy.
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Assets and liabilities measured at fair value oacarring basis are as follows:

Mutual funds
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps
Total assets as of June 30, 2013
Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps
Total liabilities as of June 30, 2013

Mutual funds
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps
Total assets as of December 31, 2012
Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Interest rate swaps
Foreign currency forwards and swaps

Total liabilities as of December 31, 2012

Fair Value Measurement Using

Quoted Prices in

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

Marketable securities, at fair
value 45 — 45
Current Other assets — 2 2
45 2 47
Current Other liabilities — (8) (8)
Noncurrent Other liabilities — 2 2
Current Other liabilities — 4 4
Current Qthbilities — (5) (5)
— (19 (19

Marketable securities, at fair
value 53 — 53
Current Other assets — 2 2
53 2 55
Current Other liabilities — (20 (20
Noncurrent Other liabilities — @) @)
Current Other liabilities — 5) 5)
Noncurrent Other liabilities — (1) (1)
Current Other liabilities — 8 8
— (31) (31)
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Carrying values and fair values of financial instents that are not carried at fair value are devis!:

Fair Value Measurement Using

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

(In $ millions)

As of June 30, 2013

Cost investments 147 — — —
Insurance contracts in nonqualified trusts 62 62 — 62
Long-term debt, including current installments arfig-

term debt 2,98: 2,801 244 3,04t

As of December 31, 2012

Cost investments 15€ — — —
Insurance contracts in nonqualified trusts 66 66 — 66
Long-term debt, including current installments arfid-

term debt 2,99( 2,88¢ 244 3,13(

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 approxaroatre less than the fair values. Insurance actstin nonqualified trusts consist of long-
term fixed income securities, which are valued g$imiependent vendor pricing models with observaigets in the active market and
therefore represent a Level 2 measurement. Thedhie of long-term debt is based on valuationmftbird-party banks and market quotation:s
and is classified as Level 2 in the hierarchy. Tievalue of obligations under capital leasesadsdd on lease payments and discount rates,
which are not observable in the market and theeafepresents a Level 3 measurement.

As of June 30, 2013 and December 31, 2012 , thedhies of cash and cash equivalents, receivatpéete payables, short-term borrowings
and the current installments of long-term debt apipnate carrying values due to the short-term matdithese instruments. These items have
been excluded from the table with the exceptiothefcurrent installments of long-term debt.

17. Commitments and Contingencies

The Company is involved in legal and regulatoryceexdings, lawsuits, claims and investigations ieaidl to the normal conduct of business,
relating to such matters as product liability, latishbutes, commercial contracts, employment, arstitintellectual property, workers'
compensation, chemical exposure, asbestos exp@sigeacquisitions and divestitures, past wasspalal practices and release of chemicals
into the environment. The Company is actively ddfeg those matters where the Company is namediafeadant. Due to the inherent
subjectivity of assessments and unpredictabilitpudtomes of legal proceedings, the Company'stitig accruals and estimates of possible
loss or range of possible loss ("Possible Loss'y nw represent the ultimate loss to the Compaom fiegal proceedings. For reasonably
possible loss contingencies that may be matehalCompany estimates its Possible Loss when detabie, considering that the Company
could incur no loss in certain matters. Thus, thenBany's exposure and ultimate losses may be hagHewer, and possibly materially so,
than the Company's litigation accruals and estismatéossible Loss. For some matters, the Comsangable, at this time, to estimate its
Possible Loss that is reasonably possible of otmurGenerally, the less progress that has beem inathe proceedings or the broader the
range of potential results, the more difficult tbe Company to estimate the Possible Loss thaté@dsonably possible the Company could
incur. The Company may disclose certain informatiated to a plaintiff's claim against the Compaltigged in the plaintiff's pleadings or
otherwise publicly available. While information thiis type may provide insight into the potentialgndude of a matter, it does not necessarily
represent the Company's estimate of reasonablyiy®ss probable loss. Some of the Company's exasuegal 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.

Polyester Staple Antitrust Litigatio

CNA Holdings LLC ("CNA Holdings"), the successorimerest to Hoechst Celanese Corporation ("HCCElanese Americas Corporation
and Celanese GmbH (collectively, the "Celanesetiest) and Hoechst, the former parent of HCC, wenmed as defendants for alleged
antitrust violations in a consolidated proceediggatMulti-District Litigation Panel in the US
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District Court for the Western District of North @éina styledin re Polyester Staple Antitrust LitigatigMDL 1516. In June 2008, the court
dismissed these actions with prejudice againsTelthnese Entities in consideration of a paymerthbyCompany.

Prior to December 31, 2008, the Company had entatedolling arrangements with four other alled¢l purchasers of polyester staple fibers
manufactured and sold by the Celanese Entitiesséparchasers were not included in the settlenr@hbae such company filed suit against
the Company in December 20081{lliken & Company v. CNA Holdings, Inc., Celandseericas Corporation and Hoechst ASo. 8-SV-
00578 W.D.N.C.)). In September 2011, that casedismissed with prejudice based on a stipulation@gosed order of voluntary dismissal.
Oneof the alleged US purchasers made a demand todhmp&hy in February 2013 but has not filed a foratailn. The Company is evaluati
its options, but does not believe a Possible Losghis matter would be material.

Commercial Actions

In June 2012, Linde Gas Singapore Pte. Ltd. ("LiB@s"), a raw materials supplier based in Singaporéted arbitration proceedings in Ni
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 in August 2012. Linde Gas is segldamages in the amount of $38 millfon the period ended December 31, 2012, in adc

to other unspecified damages. The Company beligatd inde Gas' claims lack merit and that the Canyphas complied with the contract
terms and is vigorously defending the matter. Basethe Company's evaluation of currently availablermation, the Company does not
believe the Possible Loss is material. The arbjtealel has bifurcated the case into a liability dacthages phase. The hearing for all liability
issues took place in June 2013 and a ruling fraeratibitral panel is expected during the three nmatiding September 30, 2013. All damage:
issues, if necessary, will be heard in DecembeB201

Award Proceedings in Relation to Domination Agreent@and Squee:z-Out

The Company's subsidiary, BCP Holdings GmbH ("BGidithgs"), 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@mination 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 relatedhédoDomination 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@nsander the Domination Agreement to be
lower than the original Squeeze-Out compensatiohdbtermines a higher value for the Squeeze-OQupeasation, 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 tifeshiof the amount set in the two court
proceedings.

In September 2011, the share valuation expert apgmbby the court rendered an opinion. The exygaredl that the fair cash compensation for
these stockholders (145,387 shares) should beadsed from €41.92 to €51.86 . This non-bindingiopinecommends a total increase in shar
value of €2 million for those claims under the Doation Agreement. The opinion has no effect on3fjeeeze-Out proceeding because the
share price recommended is lower than the pricgetstockholders already received in the SqueezeHdwever, the opinion also advocates
that the guaranteed dividend should be increasad €2.89 to €3.79 , aggregating an increase ih go@ranteed dividends of €1 million to the
Squeeze-Out claimants. The Company and plaintiffsrstted written responses arguing for alternatiaieiations during the three months
ended December 31, 2011. In March 2013, the exgmred his supplementary opinion affirming his jwas views and calculations. The
Company has submitted written objections regarttiegcalculations and the court has set a hearindgiouary 28, 2014. Separately, no exper
has yet been appointed in the Squeeze-Out progeedin

For those claims brought under the Domination Agrext, based on the Company's evaluation of cuyrertiilable information, including the
non-binding expert opinions, and the fact thatabert has not yet determined the applicable
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valuation method, which could increase or decréas&€ompany's potential exposure, the Company datiselieve that the Possible Loss is
material.

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 indemiiitlygarties 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 dlceurrence of unpredictable future events, theréubosts 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:

e 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 eitfrom environmental damage in general
("Category A") or under 19 divestiture agreememitge=d into by Hoechst prior to the demerger ("Gatg B") (Note 11).

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under CategoryeB= 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 remediatiostamithout further limitations. Cumulative paymentsder the divestiture agreements as of
June 30, 2013 are $63 million . Most of the divesti agreements have become time barred and/araified 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 pléhcor current or future environmental law
or by third parties pursuant to private or pubdiarIrelated 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. Ther@any has not been requested by Hoe
to make any payments in connection with this indiéication. Accordingly, the Company has not madg payments to Hoechst and its legal
SuCCessors.

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 environrhialdlities, the Company does not believe thaytlexpose the Company to any significant
risk (Note 11).

The Company has divested numerous businessestrimemts and facilities through agreements contaimdgmnifications or guarantees to the
purchasers. Many of the obligations contain mowyedad/or time limitations, ranging from one yeathoty years . The aggregate amount of
outstanding indemnifications and guarantees pravfdeunder these agreements is $133 million akinoé 30, 2013 . Other agreements do no
provide for any monetary or time limitations.
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Based on the Company's evaluation of currentlylabls information, including the number of requdstsindemnification or other payment
received by the Company, the Company cannot esithatPossible Loss for the remaining divestitiniggations, if any, in excess of amounts
accrued.

Purchase Obligation:

In the normal course of business, the Company & various purchase commitments for goods andces. The Company maintains a
number of "take-or-pay" contracts for purchasesawf materials, utilities and other services. Certdithe 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 boaseler take-or-pay contractual arrangements. fadilly, the Company has other
outstanding commitments representing maintenandeeaivice agreements, energy and utility agreemeotsulting contracts and software
agreements. As of June 30, 2013, the Company heahditional purchase obligations of $3.9 billiohigh extend through 2034 .

The Company holds variable interests in entities supply certain raw materials and services tdQbmpany. 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 pribmamgficiary 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 entiti84dEs") as of June 30, 2013 relates primarily tolypaontract termination fees.

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

As of As of
June 30, December 31,
2013 2012
(In $ millions)

Property, plant and equipment, net 115 118
Trade payables 44 41
Current installments of long-term debt 8 7
Long-term debt 138 140
Total 190 188
Maximum exposure to loss 304 273

The difference between the total obligations to #ad the maximum exposure to loss, primarily regmes take-opay obligations for servici
included in the unconditional purchase obligatidistussed above.

34




18. Segment Information

Advanced
Engineered Consumer Industrial Acetyl Other

Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Three Months Ended June 30, 2013
Net sales 352 314 @ 29t 80¢ @ — (117) 1,65:
Other (charges) gains, net 2 — @ — — — ©)]
Operating profit (loss) 39 83 18 55 (26) — 16¢
Equity in net earnings (loss) of affiliates 45 1 — 1 8 — 55
Depreciation and amortization 27 10 12 22 4 — 75
Capital expenditures 13 29 6 42 3 — 93 @
Three Months Ended June 30, 2012 - As AdjustedNote 1)

Net sales 328 327 ® 327 821 W — (123 1,67¢
Other (charges) gains, net (2 4 — 1 (6) — (©)]
Operating profit (loss) 23 77 35 78 (35 — 17¢
Equity in net earnings (loss) of affiliates 55 1 — 2 4 — 62
Depreciation and amortization 28 11 13 19 4 — 75
Capital expenditures 10 18 8 44 3 — 83 ©@

@ Net sales for Acetyl Intermediates and Consumecigfies include inte-segment sales of $116 million and $1 million petively, for
the three months ended June 30, 2013 and $12bmidhd $2 million , respectively, for the three rinsnended June 30, 2012 .

@  Excludes expenditures related to the relocatiat®@Company’s polyacetal ("POM") operations in Gany(Note 20) and includes an
increase in accrued capital expenditures of $1Bamiand $6 million for the three months ended JB0e2013 and 2012 , respectively.
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Advanced
Engineered Consumer Industrial Acetyl Other

Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Six Months Ended June 30, 2013
Net sales 681 60¢ @ 583 1,617 @ — (232 3,25¢
Other (charges) gains, net (4) — @ (@D} — — @)
Operating profit (loss) 75 161 33 13C (46) — 353
Equity in net earnings (loss) of affiliates 85 3 — 4 17 — 10¢
Depreciation and amortization 56 20 24 43 8 — 151
Capital expenditures 21 43 11 71 4 — 15¢ @
As of June 30, 2013
Goodwill and intangibles, net 362 272 62 22¢ — — 924
Total assets 2,70¢ 1,37¢ 1,00¢ 2,30¢ 1,92t — 9,32
Six Months Ended June 30, 2012 - As AdjustedNote 1)
Net sales 64C 591 @ 63€ 1,67 @ — (232 3,30¢
Other (charges) gains, net 2 3 — 1 (5) — (©)]
Operating profit (loss) 47 117 55 14C (70C) — 28¢
Equity in net earnings (loss) of affiliates 98 2 — 3 1C — 11z
Depreciation and amortization 55 20 28 39 7 — 14¢
Capital expenditures 17 34 16 75 11 — 158 @
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( — 9,00(

@ Net sales for Acetyl Intermediates and Consumecigfiies include inte-segment sales of $228 million and $4 million petively, for
the six months ended June 30, 2013 and $229 maiwh$3 million , respectively, for the six mondrded June 30, 2012 .

@  Excludes expenditures related to the relocatiath@Company’s POM operations in Germamote 20) and includes an increase in
accrued capital expenditures of $1 million and erei@se of $30 million for the six months ended BMe2013 and 2012 , respectively.
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19. Earnings (Loss) Per Share

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

Net earnings (loss) available to common stockhalder

Weighted average shares - basic
Dilutive stock options
Dilutive restricted stock units

Weighted average shares - diluted

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 1)

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

13t 221 274 414

— — 1 —

13t 221 27t 414
159,676,46 158,163,37 159,679,40 157,370,13
213,83 1,014,35! 216,89 1,434,68
251,86 600,51 242,66: 641,91
160,142,15 159,778,25 160,138,95 159,446,74

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

Total

20. Plant Relocation

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
95,22¢ 15,01¢ 94,32¢ 7,50¢
— 7,94¢ — 7,94¢
95,22¢ 22,96: 94,32¢ 15,45

In November 2006, the Company finalized a settldragneement with the Frankfurt, Germany Airportréiort") 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 . Title to the land and buildings will trafer to Fraport upon completion of certain act@stas specified in the settlement agreement.
Completion of those required activities is expedtedccur no later than December 31, 2013. Theengeat did not require the proceeds from
the settlement be used to build or relocate thstiexi POM operations; however, based on a numbiarctdrs, the Company built a new
expanded production facility in the Frankfurt Hoschndustrial Park in the Rhine Main area in Geryan

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 site prior to JulyZ®11. In September 2011 , the Company announceabirging of its new POM production

facility in Frankfurt Hoechst Industrial Park, Geany.
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A summary of the financial statement impact asgediavith the Kelsterbach plant relocation is atofes:

Total From

Six Months Ended June 30, l.[.]ﬁfopljgr?
2013 2012 June 30, 2013

(In $ millions)

Deferred proceedd — — 907
Costs expensed 4 2 117
Costs capitalize® 3 24 1,13(
Lease buyout — — 22
Employee termination benefits — — 8

@ Included in noncurrent Other liabilities in the sotidated balance sheets. Amounts reflect the Ul@rdeguivalent at the time of receipt.
Upon transfer of the land and buildings to Frapi, deferred proceeds will be recognized in thesobidated statements of operations.
Such proceeds will be reduced by assets of €6amillicluded in Property, plant and equipment, net€103 million included in
noncurrent Other assets in the consolidated balsimeets, to be transferred to Fraport or otherdisgosed.

@ Includes a decrease in accrued capital expenditfir®3 million and $11 million for the six monthaded June 30, 2013 and 2012,
respectively.

21. Consolidating Guarantor Financial Information

The Senior Notes were issued by Celanese US (#saéi") and are guaranteed by Celanese Corpof#tietiParent Guarantor") and the
Subsidiary GuarantorsNote 9). The Issuer and Subsidiary Guarantors are 100#@dwubsidiaries of the Parent Guarantor. The Paren
Guarantor and Subsidiary Guarantors have guarattieddotes fully and unconditionally and jointlydaseverally.

For cash management purposes, the Company tragafdrdetween 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 facilitélbesability 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
six months ended June 30, 2013 and 2012 presemirsigccompany financing activities, contributicarsd dividends consistent with how such
activity would be presented in a staaldne statement of cash flows. Previously, the Gomipresented such activity within the categoryne
the ultimate use of cash to third parties was prteskin the consolidated statements of cash flaiwer Bmounts have been revised to confor
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 unaudited interim consolidating financial staéats for the Parent Guarantor, the Issuer, theigialy Guarantors and the non-guarantors
are as follows:

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT IONS

Three Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net sales — — 732 1,24z (321 1,65:
Cost of sales — — (509) (1,139 30¢ (1,339
Gross profit — — 22¢ 10z (13 31¢
Selling, general and administrative expenses — — (26) (87) — (119
Amortization of intangible assets — — 3 (6) — 9
Research and development expenses — — (15 (8 — (23
Other (charges) gains, net — — — (©)] — (©)]
Foreign exchange gain (loss), net — — — 2 — 2
Gain (loss) on disposition of businesses an
assets, net — — 1 (1) — _
Operating profit (loss) — — 18¢€ (4) 13 16¢
Equity in net earnings (loss) of affiliates 13C 161 45 45 (32€) 55
Interest expense — (49 9 (16 30 44
Refinancing expense — — — — — —
Interest income — 13 16 2 (30 1
Dividend income - cost investments — — — 23 — 23
Other income (expense), net — — — 4 — 4
Earnings (loss) from continuing operation:
before tax 13C 12t 23¢ 54 (339) 20¢
Income tax (provision) benefit 3 5 (69) (18) 4 (75)
Earnings (loss) from continuing operation: 13¢ 13C 16¢ 36 (335 13z
Earnings (loss) from operation of discontinued
operations — — — — — —
Gain (loss) on disposition of discontinued
operations — — — — — —

Income tax (provision) benefit from
discontinued operations — — — — — —

Earnings (loss) from discontinued operatis — — — — — —
Net earnings (loss) 13z 13C 16¢ 36 (33%) 13z

Net (earnings) loss attributable to
noncontrolling interests — — — — — —

Net earnings (loss) attributable to B B
Celanese Corporation 13¢< 13C 16¢ 36 (335) 13<
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

IONS

Three Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 1)
(In'$ millions)

Net sales — — 734 1,23¢ (29¢) 1,67¢
Cost of sales — — (517) (1,119 28¢ (1,340
Gross profit — — 217 127 9 33t
Selling, general and administrative expenses — — (39 (76) — (11%5)
Amortization of intangible assets — — 4 9 — (13
Research and development expenses — — a7 (8 — (25)
Other (charges) gains, net — — 6 3 (6) (©)]
Foreign exchange gain (loss), net — — — D — Q)

Gain (loss) on disposition of businesses an
assets, net — — — — — —
Operating profit (loss) — — 165 30 (15) 17¢
Equity in net earnings (loss) of affiliates 22( 25( 50 49 (507) 62
Interest expense — (48 (20 (29 32 (45)
Refinancing expense — — — — — —
Interest income — 15 16 1 (32 —
Dividend income - cost investments — — — 84 — 84
Other income (expense), net — — — Q) — Q)
Earnings (loss) from continuing operation:
before tax 22C 217 21¢ 144 (522 27¢
Income tax (provision) benefit 1 3 43 (22 4 (57
Earnings (loss) from continuing operation: 221 22C 17€ 12z (51¢) 221
Earnings (loss) from operation of discontinued
operations — — — — — —
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from
discontinued operations — — — — — —
Earnings (loss) from discontinued operatis = = = = = =
Net earnings (loss) 221 22C 17¢ 122 (51¢) 221
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 221 22 17¢ 122 (51¢) 221
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

IONS

Six Months Ended June 30, 2013

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

Net sales — — 1,412 2,44¢ (603%) 3,25¢
Cost of sales — — (97¢) (2,237) 60% (2,606
Gross profit — — 434 21€ 2 652
Selling, general and administrative expenses — — 47 (172 — (219
Amortization of intangible assets — — @) (13 — (20)
Research and development expenses — — (32) (18 — (49
Other (charges) gains, net — — 4 () 4 @)
Foreign exchange gain (loss), net — — — (©)] — ©)]

Gain (loss) on disposition of businesses an
assets, net — — = (1) — (2)
Operating profit (loss) — — 353 2 2 353
Equity in net earnings (loss) of affiliates 271 32¢ 82 94 (66€) 10¢
Interest expense — (96) (19 (32 60 (87
Refinancing expense — — — — — —
Interest income — 27 31 3 (60) 1
Dividend income - cost investments — — — 47 — 47
Other income (expense), net — — — 3 — 3
Earnings (loss) from continuing operation:
before tax 271 25¢ 447 117 (66€) 42¢
Income tax (provision) benefit 4 12 (113) (55 — (152)
Earnings (loss) from continuing operation: 27¢ 271 334 62 (66€) 274
Earnings (loss) from operation of discontinued
operations — — 2 — — 2
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from
discontinued operations — — (D) — — (1)
Earnings (loss) from discontinued operatis — — 1 — — 1
Net earnings (loss) 27¢ 271 33t 62 (66¢) 27t
Net (earnings) loss attributable to
noncontrolling interests = = = = = =
Net earnings (loss) attributable to
Celanese Corporation 27¢ 271 33¢ 62 (66¢) 27¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

IONS

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 1)
(In'$ millions)
Net sales — — 1,37¢ 2,48¢ (554) 3,30¢
Cost of sales — — (995) (2,260) 55€ (2,699
Gross profit — — 37¢ 22¢ 2 60¢
Selling, general and administrative expenses — — (78) (1693 — (247)
Amortization of intangible assets — — 9 ()] — (26)
Research and development expenses — — (32 (18 — (50
Other (charges) gains, net — — 7 (4) (6) (©)]
Foreign exchange gain (loss), net — — — — — —
Gain (loss) on disposition of businesses an
assets, net — — — — — —
Operating profit (loss) — — 267 26 4 28¢
Equity in net earnings (loss) of affiliates 41% 457 a0 91 (93¢) 112
Interest expense — (96) (22) (37 64 (90
Refinancing expense — — — — — —
Interest income — 3C 32 3 (64) 1
Dividend income - cost investments — — — 84 — 84
Other income (expense), net — 1 — — — 1
Earnings (loss) from continuing operation:
before tax 413 392 36¢ 167 (942 39¢
Income tax (provision) benefit 1 21 16 (23 1 1€
Earnings (loss) from continuing operation: 414 413 384 144 (947) 414
Earnings (loss) from operation of discontinued
operations — — — — — —
Gain (loss) on disposition of discontinued
operations — — — — — —
Income tax (provision) benefit from
discontinued operations — — — — — —
Earnings (loss) from discontinued operatis — — — — — —
Net earnings (loss) 414 41: 384 144 (947) 414
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 414 41z 384 144 (941) 414

42




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 13z 13C 16¢ 36 (335 13z
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities — — — — — —
Foreign currency translation 26 2€ 2 3 (27) 26
Gain (loss) on interest rate swaps 2 2 (§h)] — @ 2
Pension and postretirement benefits — — — — — —
Total other comprehensive income (los
net of tax 28 28 3 3) (22 28
Total comprehensive income (loss), ne
tax 161 15¢ 16€ 33 (357) 161
Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —
Comprehensive income (loss) attributable _
to Celanese Corporation 161 15¢ 16¢€ 33 (357) 161

Three Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated

As Adjusted (Note 1)

(In'$ millions)
Net earnings (loss) 221 22( 17¢€ 122 (51¢) 221
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable

securities — — — — — —
Foreign currency translation (50 (50 17 11 22 (50)
Gain (loss) on interest rate swaps — — — — — —
Pension and postretirement benefits (2) 2 3 — 5 @)

Total other comprehensive income (los
net of tax (52 (52 14 11 27 (52

Total comprehensive income (loss), ne
tax 16¢ 16¢ 19C 13: (497) 16¢

Comprehensive (income) loss attributa
to noncontrolling interests — — — — — _

Comprehensive income (loss) attributable ~
to Celanese Corporation 16¢< 16¢ 19C 13¢ (49]) 16¢

43




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Six Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 27¢ 271 33t 62 (66¢) 27t

Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable

securities — — — — — —
Foreign currency translation (5) (5) 3 2 — (5)
Gain (loss) on interest rate swaps 3 3 (§h)] — 2 3

Pension and postretirement benefits — — — — — —

Total other comprehensive income (los

net of tax (2) 2 2 2 ) 2
Total comprehensive income (loss), ne
tax 27% 26¢ 337 64 (670) 27¢

Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —

Comprehensive income (loss) attributable ~ _ ~
to Celanese Corporation 27¢ 26¢ 3317 64 (670) 272

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated

As Adjusted (Note 1)

(In'$ millions)
Net earnings (loss) 414 41z 384 144 (941) 414
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable

securities — — — — — —
Foreign currency translation (24) (24 6 5 13 (29
Gain (loss) on interest rate swaps 1 1 — — (D) 1
Pension and postretirement benefits (6) (6) (6) 3 15 (6)

Total other comprehensive income (los
net of tax (29 (29 — 2 27 (29

Total comprehensive income (loss), ne
tax 38t 384 384 14¢€ (9149 38t

Comprehensive (income) loss attributa
to noncontrolling interests — — — — — _

Comprehensive income (loss) attributable
to Celanese Corporation 38c 384 384 14¢€ (919 388
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEET

As of June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
ASSETS
Current Assets
Cash and cash equivalents — — 401 70€ — 1,10
Trade receivables - third party and affiliates — — 382 72¢ (183 92¢
Non-trade receivables, net 32 43¢ 1,82¢ 42¢ (2,44%) 28C
Inventories, net — — 201 60¢ (72 73¢
Deferred income taxes — — 64 7 (22) 5C
Marketable securities, at fair value — — 45 — — 45
Other assets — 5 16 30 (20 31
Total current assets 32 444 2,93t 2,51( (2,747 3,18(
Investments in affiliates 1,95: 3,76: 1,66¢ 55¢ (7,13)) 80¢
Property, plant and equipment, net — — 84¢ 2,47¢ — 3,32t
Deferred income taxes — 3 51C 91 2 602
Other assets — 1,89¢ 12¢ 437 (1,979 482
Goodwill — — 30t 467 — 772
Intangible assets, net — — 69 83 — 152
Total assets 1,98¢ 6,10~ 6,45¢ 6,62¢ (11,857 9,32:
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current
installments of long-term debt - third party
and affiliates — 1,622 232 132 (1,762 224
Trade payables - third party and affiliates — — 281 61¢ (1893 71€
Other liabilities — 41 26¢ 38t (25€) 43¢
Deferred income taxes — 21 — 25 (22) 25
Income taxes payable — — 51F 93 (46€) 14C
Total current liabilities — 1,68¢ 1,29i 1,25:¢ (2,690 1,54«
Noncurrent Liabilities
Long-term debt — 2,46( 804 1,572 (1,976 2,86(
Deferred income taxes — — — 49 2 47
Uncertain tax positions — 6 25 152 — 184
Benefit obligations — — 1,32¢ 231 — 1,56(
Other liabilities — 2 96 1,054 (20 1,142
Total noncurrent liabilities — 2,46¢ 2,25¢ 3,05¢ (1,989 5,79:
Total Celanese Corporation stockholders’
equity 1,98¢ 1,95: 2,90¢ 2,31: (7,174 1,98¢
Noncontrolling interests — — — — — —
Total equity 1,98¢ 1,95:¢ 2,90¢ 2,31: (7,174 1,98t
Total liabilities and equity 1,98¢ 6,10t 6,45¢ 6,62t (11,859 9,322




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED 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 — 27¢ 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 — — 81: 2,531 — 3,35(
Deferred income taxes — 5 50¢ 92 — 60€
Other assets — 1,927 13z 414 (2,010 463
Goodwill — — 30t 472 — 77
Intangible assets, net — — 69 96 — 16E
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¢ (1,789 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 (2,006 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 1,15:
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( 2,24t (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 6,61 (11,269 9,00(




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Six Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 19 (42 292 147 (40 37€
Investing Activities
Capital expenditures on property, plant ar
equipment — — (87) (62 — (149
Acquisitions, net of cash acquired — — — — — —
Proceeds from sale of businesses and as
net — — — 12 — 12
Deferred proceeds from Kelsterbach plant
relocation — — — — — —
Capital expenditures related to Kelsterbac
plant relocation — — — (6) — (6)
Return of capital from subsidiary — — — — — —
Contributions to subsidiary — — — — — —
Intercompany loan receipts (disbursements) — 3 (64 — 61 —
Other, net — — (25) (9) — (34)
Net cash provided by (used in) investing
activities — 3 (17€) (65) 61 (1779)
Financing Activities
Short-term borrowings (repayments), net — 64 2 9 (64) (171)
Proceeds from short-term borrowings — — — 27 — 27
Repayments of short-term borrowings — — — (24) — (24
Proceeds from long-term debt — — 50 — — 5C
Repayments of long-term debt — (5) (18 (42 3 (62
Refinancing costs — — — — — —
Purchases of treasury stock, including
related fees (6) — — — — (6)
Dividends to parent — (20) (20) — 40 —
Contributions from parent — — — — — —
Stock option exercises 3 — — — — 3
Series A common stock dividends (26) — — — — (26)
Return of capital to parent — — — — — —
Other, net — — — — — —
Net cash provided by (used in) financir
activities (29 3¢9 10 (48) (22) (49)
Exchange rate effects on cash and cash
equivalents — — — 2 — @)
Net increase (decrease) in cash and cash
equivalents (20 — 12¢ 32 — 14¢
Cash and cash equivalents as of beginning of
period 10 — 27% 674 — 95¢
Cash and cash equivalents as of end o )
period — — 401 70€ — 1,101
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 6 (39 24¢ 25€ (70) 402
Investing Activities
Capital expenditures on property, plant ar
equipment — — (93 (90 — (189)
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 — — — (35 — (35)
Return of capital from subsidiary — — — — — —
Contributions to subsidiary — — 3 — 3 —
Intercompany loan receipts (disbursements) — 3 (77) — 74 —
Other, net — — (9) (39 — (43)
Net cash provided by (used in) investing
activities — 3 (209 (159 77 (289)
Financing Activities
Short-term borrowings (repayments), net — 77 2 (15 (74) 149
Proceeds from short-term borrowings — — — 24 — 24
Repayments of short-term borrowings — — — (24) — (24
Proceeds from long-term debt — — — — — —
Repayments of long-term debt — @) (0] (11 — (19
Refinancing costs — — — — — —
Purchases of treasury stock, including
related fees (28 — — — — (28
Dividends to parent — (35) (35) — 70 —
Contributions from parent — — — 3 ©)] —
Stock option exercises 55 — — — — 55
Series A common stock dividends (19 — — — — (19
Return of capital to parent — — — — — —
Other, net 29 — — — — 29
Net cash provided by (used in) financir
activities 37 35 (38) (23 @) 4
Exchange rate effects on cash and cash
equivalents — — — (5) — (5)
Net increase (decrease) in cash and cash
equivalents 43 — 6 69 — 11¢
Cash and cash equivalents as of beginning of
period — — 13¢ 54¢ — 682
Cash and cash equivalents as of end ¢
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

In this Quarterly Report on Form -Q ("Quarterly Report"), the term "Celanese" refensCelanese Corporation, a Delaware corporationg:
not its subsidiaries. The terms the "Company," "Weyr" and "us," refer to Celanese and its subaitis on a consolidated basis. The term
"Celanese US" refers to the Company’s subsidiagla@ese US Holdings LLC, a Delaware limited ligjitompany, and not its subsidiaries.

The following discussion should be read in conjiomctvith the Celanese Corporation and Subsidiadessolidated financial statements as of
and for the year ended December 31, 2012 , origjirfdéd on February 8, 2013 with the Securitiesldixchange Commission ("SEC") as part
of the Company's Annual Reporting on Form 10-K (tB812 Form 10-K") and updated to incorporate #@féect of changes in the Company's
pension accounting, filed cApril 26, 2013 with the SEC as Exhibit 99.3 to ar€ént Report on Form 8-K (the "April 2013 Form 83kind the
unaudited interim consolidated financial statemeand notes thereto included elsewhere in this QubriReport.

Investors are cautioned that the forwrlooking statements contained within this Quarté&Bport involve both risk and uncertainty. Several
important factors could cause actual results tdedimaterially from those anticipated by theseeatatnts. Many of these statements are
macroeconomic in nature and are, therefore, beytbiedcontrol of management. See "Special Note RegpFbrward-Looking Statements"
below and at the beginning of our 2012 Form 10-K.

Special Note Regarding Forward-Looking Statements

Management’s Discussion and Analysis of Financ@hdition and Results of Operations ("MD&A") and ettparts of this Quarterly Report
contain certain forwartboking statements and information relating toheat are based on the beliefs of our managemenekhasvassumptior
made by, and information currently available ta,Ysu can identify these statements by the fadttthey do not relate to matters of a strictly
factual or historical nature and generally disauseelate to forecasts, estimates or other exgentategarding future events. Generally, words
such as "anticipate,” "believe," "estimate," "expetintend,” "plan," "project,"” "may," "can," "cdd," "might," "will" and similar expressions,
as they relate to us, are intended to identify fodMooking statements. These statements refleatuwent views and beliefs with respect to
future events at the time that the statements aepare not historical facts or guarantees oféuperformance and are subject to significant
risks, uncertainties and other factors that arécdif to predict and many of which are outsideoaf control. Further, certain forward-looking
statements are based upon assumptions as to &wenés that may not prove to be accurate and, dicggy, should not have undue reliance
placed upon them. All forward-looking statementsdimn this Quarterly Report are made as of the ldateof, and the risk that actual results
will differ materially from expectations expressadhis Quarterly Report will increase with the page of time. We undertake no obligation,
and disclaim any duty, to publicly update or re\ass forward-looking statements, whether as a tesulew information, future events,
changes in our expectations or otherwise.

SeePart | - Item 1A. Risk Factorsf our 2012 Form 1@ and subsequent periodic filings we make with$if#C for a description of risk factc
that could significantly affect our financial resulln addition, the following factors could cawse actual results to differ materially from the
results, performance or achievements that may peesged or implied by such forward-looking statetsiefihese factors include, among other
things:

» changes in general economic, business, politicdiragulatory conditions in the countries or regionghich we operat

» the length and depth of product and industryiriess cycles particularly in the automotive, eiealr textiles, electronics and construction
industries;

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

» the ability to pass increases in raw material grime to customers or otherwise improve marginsuingrice increase
» the ability to maintain plant utilization rates atodmplement planned capacity additions and expas:

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

» increased price competition and the introductionarfipeting products by other compar
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» changes in the degree of intellectual propenty @ther legal protection afforded to our prodwetsechnologies, or the theft of such
intellectual property;

» costs and potential disruption or interruptidrproduction or operations due to accidents, cyeeurity incidents, terrorism or political
unrest, or other unforeseen events or delays istnaetion of facilities;

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

« potential liability resulting from pending ortfure litigation, or from changes in the laws, regigns or policies of governments or other
governmental activities in the countries in which @perate;

« changes in currency exchange rates and interest

« our level of indebtedness, which could diminighr ability to raise additional capital to fund ogéons or limit our ability to react to
changes in the economy or the chemicals indusiny; a

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

Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should anaare of these risks or uncertainties
materialize, or should underlying assumptions pliogerrect, our actual results, performance oreainents may vary materially from those
described in this Quarterly Report as anticipabetieved, estimated, expected, intended, planng@dojected.

Overview

We are a global technology and specialty matecafspany. We are one of the world’s largest prodiioéacetyl products, which are
intermediate chemicals, for nearly all major indiest, as well as a leading global producer of lugtformance engineered polymers that are
used in a variety of high-value applications. Ageognized innovator in the chemicals industry,engineer and manufacture a wide variety o
products essential to everyday living. Our broastpct portfolio serves a diverse set of end-usédicgijons including paints and coatings,
textiles, automotive applications, consumer andioa@pplications, performance industrial applioas, filter media, paper and packaging,
chemical additives, construction, consumer andstrédl adhesives, and food and beverage applicationr products enjoy leading global
positions due to our large global production catyaoperating efficiencies, proprietary productteshnology and competitive cost structures.

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

2013 Highlights:

. We signed an agreement with Mitsui & Co., Ltaf.;Tokyo, Japan, to establish a joint venture far production of methanol at our
integrated chemical plant in Clear Lake, Texas. {bi@ investment in the facility is estimated ®$800 million. Our portion of the
investment is estimated to be $300 million, in &ddito previously invested assets at our Clearlfakility. The planned methanol
facility will have an annual capacity of 1.3 miltidons and is expected to begin operations in raith2

. We announced that our Board of Directors apptav@0% increase in our quarterly Series A ComntookScash dividend. The Board of
Directors increased the quarterly dividend ratenf@®0.075 to $0.09 per share of Common Stock oreateplly basis and $0.30 to $0.36
per share of Common Stock on an annual basis. @Wwedividend rate began in May 2013.

. We signed a Memorandum of Understanding ("MOWith Pertamina, the state-owned energy compankeoRepublic of Indonesia, to
begin the detailed project planning phase for aetbpment of a fuel ethanol project in Indone$lze MOU outlines the parties'
intentions to establish a joint venture under whighwould own a majority share and would licenseleading TCX®technology to the
joint venture under a separate technology licenagrgement. Under the detailed project planning@lud the MOU, we and Pertami
will select the first production location, initiapgoject
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permitting and negotiate coal supply and other stdal partner agreements. This phase of the MC&Xjgected to be completed by the
end of 2013.

. We received the JEC Innovation Award for thstfthermoplastic composite tailplane for a helieopThe new composite tailplane of the
AgustaWestland AW169 helicopter results in 15 pereeeight reduction from conventional composited aontributes considerably to
fuel savings and lower emissions.

. We introduced a new generation of ThefBCT grades that deliver outstanding initial refiecte and reflectance stability under heat
light as required in light-emitting diode ("LED'ighting packages found in display backlight andegahlighting.

. We elected Edward G. Galante to our board of dirsctMr. Galante is a former senior vice presiagriExxon Mobil Corporatiot
Results of Operation
Change in accounting policy regarding pension attteo postretirement benefits

Effective January 1, 2013, we elected to changeocounting policy for recognizing actuarial gaamsl losses and changes in the fair value o
plan assets for our defined benefit pension pladsather postretirement benefit plans. We now imatety recognize changes in fair value of
plan assets and net actuarial gains and losseslanimuthe fourth quarter of each fiscal year avitenever a plan is determined to qualify for a
remeasurement during a fiscal year. The remainimgponents of net periodic benefit cost are recoaded quarterly basis. For further
discussion, seBote 1- Description of the Company and Basis of Preseamtati the accompanying unaudited interim consolidditeahcial
statements.

In connection with the changes in accounting pdiarypension and other postretirement benefitstamqtoperly match the actual operational
expenses each business segment is incurring, wgetiaur allocation of net periodic benefit cose Ww allocate only the service cost and
amortization of prior service cost components afension and postretirement plans to each busgeggeent on a ratable basis. All other
components of net periodic benefit cost (interest,cestimated return on assets and net actuaiiad gnd losses) are recorded to Other
Activities as these components are considered dingractivities managed at the corporate levelafamal information for prior periods has
been retrospectively adjusted.
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Financial Highlights

Statement of Operations Data
Net sales
Gross profit

Selling, general and administrative
expenses

Other (charges) gains, net
Operating profit (loss)

Equity in net earnings of affiliates
Interest expense

Dividend income - cost investments

Earnings (loss) from continuing
operations before tax

Amounts attributable to Celanese
Corporation

Earnings (loss) from continuing
operations

Earnings (loss) from discontinued
operations

Net earnings (loss)
Other Data
Depreciation and amortization
Operating margif’
Other (charges) gains, net
Employee termination benefits
Kelsterbach plant relocation

Total other (charges) gains, net

Three Months Ended

Six Months Ended

@ Defined as operating profit (loss) divided by raes

Balance Sheet Data
Cash and cash equivalents

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

Long-term debt
Total debt

June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions)
1,65: 1,67¢ (22 3,25¢ 3,30¢ (50
31¢ 33t (16) 652 60¢ 43
(112) (115) 2 (219) (241) 22
©) ©) — O 3 4
16¢ 17¢ 9) 353 28¢ 64
55 62 @) 10¢ 11z 4
(44 (45) 1 (87 (90 3
23 84 (62) 47 84 (37
20¢ 27¢& (70 42€ 39¢ 28
13z 221 (88) 274 414 (140
— — — 1 — 1
13z 221 (88) 27E 414 (139
75 75 — 151 14¢ 2
10.2% 10.€% 10.€% 8.7%
(1) (1) — 3 (1) 2
) ) — 4) 2 2
©) ©) — ) ©) (4)
As of As of
June 30, December 31,
2013 2012
(unaudited)
(In $ millions)

1,107 95¢

224 16¢

2,86( 2,93(

3,08¢ 3,09¢
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Selected Data by Business Segment

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions, except percentages)
Net Sales
Advanced Engineered Materials 352 328 29 681 64C 41
Consumer Specialties 314 327 (13 60¢ 591 18
Industrial Specialties 29t 327 (32 583 63€ (53
Acetyl Intermediates 80¢ 821 (12 1,617 1,67¢ (56)
Other Activities — — — — — —
Inter-segment eliminations (117) (129) 6 (232 (232 —
Total 1,65: 1,67¢ (22) 3,25¢ 3,30¢ (50
Other (Charges) Gains, Net
Advanced Engineered Materials 2 2 — (@) (2 (2
Consumer Specialties — 4 4 — 3 3
Industrial Specialties 1) — (1) (2 — (2
Acetyl Intermediates — 1 Q) (@) 1 2
Other Activities — (6) 6 — (5) 5
Total 3 €) — (7 ©) 4
Operating Profit (Loss)
Advanced Engineered Materials 39 23 16 75 47 28
Consumer Specialties 83 77 6 161 117 44
Industrial Specialties 18 35 a7 33 55 (22
Acetyl Intermediates 55 78 (23 13C 14C (20
Other Activities (26) (35) 9 (46) (70 24
Total 16¢ 17¢ 9) 358 28¢ 64
Earnings (Loss) From Continuing
Operations Before Tax
Advanced Engineered Materials 84 78 6 16C 14t 15
Consumer Specialties 107 161 (54) 211 20z 9
Industrial Specialties 18 35 ()] 33 55 (22
Acetyl Intermediates 58 80 (22 13€ 142 @)
Other Activities (59) (76) 17 (114 (147 33
Total 20¢ 27¢ (70 42€ 39¢ 28
Depreciation and Amortization
Advanced Engineered Materials 27 28 @ 56 55 1
Consumer Specialties 10 11 (@)} 20 20 —
Industrial Specialties 12 13 @ 24 28 4
Acetyl Intermediates 22 19 3 43 39 4
Other Activities 4 4 — 8 7 1
Total 75 75 — 151 14¢ 2
Operating Margin
Advanced Engineered Materials 11.1% 7.1% 11.(% 7.%%
Consumer Specialties 26.2% 23.5% 26.4% 19.8%
Industrial Specialties 6.1% 10.7% 5.7% 8.6%
Acetyl Intermediates 6.6% 9.5% 8.C% 8.4%

Total 10.2% 10.6% 10.8% 8.7%
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Factors Affecting Business Segment Net Sales
The percentage increase (decrease) in net saiésitble to each of the factors indicated for eaicbur business segments is as follows:

Three Months Ended June 30, 2013 Compared to Thrddonths Ended June 30, 2012

Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 7 1 1 — 9
Consumer Specialties (20 6 — — 4)
Industrial Specialties () 4 1 — (10)
Acetyl Intermediates 2 4 1 — Q)
Total Company (@0} (D) 1 — @

Six Months Ended June 30, 2013 Compared to Six Mom$ Ended June 30, 2012

Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 3 2 1 — 6
Consumer Specialties (4) 7 — — 3
Industrial Specialties (5) 4 1 — (8
Acetyl Intermediates (@D} 3 1 — ©)]
Total Company 2 (D) 1 — 2

Consolidated Results — Three and Six Months Endecudie 30, 2013 Compared with Three and Six Months Eredl June 30, 2012
Three Months Ended June 30, 2013 Compared witheTlienths Ended June 30, 2012

Net salesdecreased $22 million , or 1.3% , during the thmemths ended June 30, 2013 compared to the samoe pe2012 primarily due to
lower volumes in our Industrial Specialties and §laner Specialties segments and lower pricing inAmety| Intermediates and Industrial
Specialties segments. The results of our Indushpaicialties’ segment reflect softer demand in jiiend Asia and reduced pricing in several
end-use applications in the Americas. The loweunrwls in our Consumer Specialties segment weresthat of a temporary production
interruption at our Narrows, Virginia Acetate Prothufacility during the three months ended MarchZ12 that shifted volume into the three
months ended June 30, 2012. These volume and gdeicines were partially offset by higher volummesur Advanced Engineered Materials
segment due to increased penetration in automapipécations in the Americas and targeted growtigpams in Asia.

Operating profit decreased $9 million , or 5.1%uridg the three months ended June 30, 2013 compatbe same period in 2012 . This
decrease was primarily due to lower pricing in batin Acetyl Intermediates and Industrial Special8egments resulting from weaker demanc
The lower pricing was partially offset by lower ramaterial costs, including polypropylene and ethglehigher volumes in our Advanced
Engineered Materials segment and higher pricinguimConsumer Specialties segment.

Dividend income from cost investments decreasedn$iiibn compared to the same period in 2012 principally tdube timing of the divider
payments from our China Acetate ventures. Histdyicaur China Acetate ventures paid an annual ctgldend during the three months en
June 30 each year, while in 2013 dividends aregoe#id quarterly.

Our effective income tax rate for the three momthded June 30, 2013 was 36% compared to 21% fdhtbe months ended June 30, 2012 .
The higher effective tax rate for the three momthded June 30, 2013 is attributable to lossegisdigtions without tax benefit, increased
earnings in high income tax jurisdictions and clemigggarding the recoverability of deferred taxetssm certain jurisdictions. In 2012 the
lower effective tax rate is primarily due to foreitax credit carryforwards partially offset by deésl tax charges related to changes in
assessment regarding permanent reinvestment afrcéoteign earnings.
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Six Months Ended June 30, 2013 Compared with SitiMddEnded June 30, 2012

Net salesdecreased $50 million , or 1.5% , during the sixithe ended June 30, 2013 compared to the samelpe2®12 primarily due to
lower volumes across all business segments exocepuf Advanced Engineered Materials segment, ewed pricing in our Acetyl
Intermediates and Industrial Specialties segmenmsapily attributable to weaker demand in Europd Asia. The lower volumes were offset
by increased acetate tow prices across all regioaosr Consumer Specialties segment and higheingreend volumes in our Advanced
Engineered Materials segment due to increased nagioetin automotive applications globally and &tegl growth programs in Asia.

Operating profit increased $64 million , or 22.1%uring the six months ended June 30, 2013 compartt same period in 2012 primarily
due to increased pricing in our Advanced Enginedfaterials and Consumer Specialties segments dawilwer raw material costs,
including ethylene, polypropylene, carbon monoxadd methanol. Lower energy and plant costs in aunsGmer Specialties segment also
contributed to increased operating profit. Decrdas#umes and pricing in our Acetyl Intermediated éndustrial Specialties segments more
than offset our savings from decreased raw mateossts in those segments.

As a percentage of net sales, selling, generabdministrative expenses decreased from 7.3% to 67%e six months ended June 30, 2013
compared to the same period in 2012 primarily dug decrease of $25 million in selling, general adnhinistrative expenses in Other
Activities of which $22 million relates to lower pgion and other postretirement benefit costs.

Our effective income tax rate for the six monthdezhJune 30, 2013 was 36% compared to (4)% fosixheonths ended June 30, 2012 . The
lower effective tax rate in 2012 was primarily dodoreign tax credit carryforwards of $142 millioecognized during the three months endec
March 31, 2012, partially offset by $38 million déferred tax charges related to changes in oussssnt regarding the permanent
reinvestment of certain foreign earnings from oalyplastics Co., Ltd affiliate.
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Business Segments — Three and Six Months Ended JuB@, 2013 Compared with Three and Six Months Endedune 30, 2012

Advanced Engineered Materia

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions, except percentages)

Net sales 352 32: 29 681 64C 41
Net Sales Variance

Volume 7% 3%

Price 1% 2%

Currency 1% 1%

Other —% —%
Other (charges) gains, net 2 2 — 4 2 2
Operating profit (loss) 39 23 16 75 47 28
Operating margin 11.1% 7.1% 11.(% 7.2%
Equity in net earnings (loss) of affiliates 45 55 (20 85 98 (13
Earnings (loss) from continuing

operations before tax 84 78 6 16C 14k 15
Depreciation and amortization 27 28 Q) 56 55 1

Our Advanced Engineered Materials segment devepopsiuces and supplies a broad offering of higlioperance specialty polymers for
application in automotive, medical and electromiosducts, as well as other consumer and industpiplications. Together with our strategic
affiliates, our Advanced Engineered Materials seginga leading participant in the global speciaityymers industry.

Three Months Ended June 30, 2013 Compared witheTlienths Ended June 30, 2012

Advanced Engineered Materials’ net sales incre&&8dmillion , or 9.0% , for the three months endade 30, 2013 compared to the same
period in 2012 primarily due to increased volumeseh by increased penetration in automotive apfibims in the Americas and targeted
growth programs in Asia.

Operating profit increased $16 million , or 69.6%r,the three months ended June 30, 2013 compaurtbe same period in 2012 . Increased
volumes and higher pricing coupled with lower raatemial costs of $5 million, mainly ethylene andypoopylene, more than offset higher
energy and plant costs of $9 million.

Equity in net earnings (loss) of affiliates deceza$10 million for the three months ended June&28@3 compared to the same period in 2012
primarily due to lower earnings from our Nationaétlanol Company ("lbn Sina") affiliate, largely\dn by the timing of turnaround activity
and lower methyl tertiary-butyl ether ("MTBE") pitig.

Six Months Ended June 30, 2013 Compared with SitiddEnded June 30, 2012

Advanced Engineered Materials’ net sales incre&gdédnillion , or 6.4% , for the six months endedd 30, 2012ompared to the same per
in 2012 primarily due to increased volumes and digiricing. Volumes increased primarily due to @esed penetration in automotive
applications globally and targeted growth programAsia. Higher pricing and product mix, mainly feredical applications, also contributec
the increase in net sales for the six months edded 30, 2013 .

Operating profit increased $28 million , or 59.6%r,the six months ended June 30, 2013 compar#teteame period in 202iven primarily
by higher pricing, increased volumes and lower naaterial costs, mainly polypropylene and ethyleaatially offset by higher energy costs.
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Equity in net earnings (loss) of affiliates deceza$13 million for the six months ended June 3@32€mpared to the same period in 2012
primarily due to lower earnings from our PolyplastCompany Ltd. and lbn Sina strategic affiliaidse decrease in Ibn Sina earnings was
largely the result of the timing of turnaround sityi and lower MTBE pricing.

Consumer Specialties

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions, except percentages)

Net sales 314 327 13 60¢ 591 18
Net Sales Variance

Volume (10)% (4%

Price 6 % 7%

Currency — % — %

Other — % —%
Other (charges) gains, net — 4 4 — 3 (©)
Operating profit (loss) 83 77 6 161 117 44
Operating margin 26.4% 23.5% 26.£% 19.£%
Equity in net earnings (loss) of

affiliates 1 1 — 3 2 1
Dividend income - cost investments 23 83 (6C) 47 83 (36)
Earnings (loss) from continuing

operations before tax 107 161 (549 211 202 9
Depreciation and amortization 10 11 (§h)] 2C 20 —

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses, whicle semysumer-driven applications. Our
Acetate Products business is a leading producesapglier of acetate flake, acetate film and aedtat/, primarily used in filter products
applications. Our Nutrinova business is a leadimigrnational supplier of premium quality ingredeefdr the food, beverage and
pharmaceuticals industries.

Three Months Ended June 30, 2013 Compared witheTlienths Ended June 30, 2012

Net sales for Consumer Specialidecreased $13 million , or 4.0% , for the three theended June 30, 2013 compared to the same period
2012 primarily due to lower volumes in our AcetBrmducts business resulting from a temporary priogluinterruption at our Narrows,
Virginia Acetate Products facility during the thme@nths ended March 31, 2012 that shifted volurteetime three months ended June 30, 201.
Lower volumes were partially offset by higher pade acetate tow reflecting continued strong demand

Operating profit increased $6 million , or 7.8%r, the three months ended June 30, 2013 primauidytd higher pricing, lower energy costs of
$13 million and lower plant costs of $12 milliorstéting from the cessation of production of aceflatiee and tow at our Spondon, Derby,
United Kingdom facility in November 2012. This waartially offset by the impact of lower sales voksnhigher raw material costs of $6
million and the absence of $6 million of insurameeoveries recorded in other (charges) gains, uréngl the three months ended June 30,
2012 . Insurance recoveries were offset by a chiaoge our captive insurance companies includedtime®Activities.

Dividend income from cost investments decreasedn$iiidn for the three months ended June 30, 2G&Bpared to the same period in 2012
due to the timing of the dividend payments from Ghina Acetate ventures. In the prior year, oum@hcetate ventures paid an annual cash
dividend of $83 million during the three months eddune 30, 2012, while in 2013 dividends are bpaid quarterly.

Six Months Ended June 30, 2013 Compared with SitiMddEnded June 30, 2012

Net sales for Consumer Speciallincreased $18 million , or 3.0% , for the six manémded June 30, 2013 compared to the same period i
2012 primarily due to higher pricing in the Acet®®ducts business partially offset by lower volsrireboth
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the Acetate Products and Nutrinova businessesafectiw pricing increased 9% across all regiondemolumes declined due to the cessatior
of manufacturing of acetate flake and tow at ouwsrlon facility in November 2012.

Operating profit increased $44 million , or 37.6%r,the six months ended June 30, 2013 compar#teteame period in 203Rimarily due tc
the increase in pricing, lower energy costs ancetoplant costs of $23 million mainly resulting frdtre cessation of production of acetate flak
and tow at our Spondon facility in November 2018wker volumes and higher raw material costs for laghAcetate Products and Nutrinova
businesses partially offset the higher pricing Eweer costs for the six months ended June 30, 281did the absence of $6 million of
insurance recoveries recorded in other (chargas$gaet during the three months ended June 3@ 20tsurance recoveries were offset by a
charge from our captive insurance companies includ@ther Activities.

Dividend income from cost investments decreasedndiidn for the six months ended June 30, 2013 pared to the same period in 2012 ,
related to dividends received from our China Aaetatntures. In the prior year, our China Acetat@wes paid an annual cash dividend of
million during the three months ended June 30, 2@4@e in 2013 dividends are being paid quarterly.

Industrial Specialties

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions, except percentages)

Net sales 29t 327 (32 58: 63€ (53
Net Sales Variance

Volume (7)% 5)%

Price (4% (4)%

Currency 1% 1%

Other —% —%
Other (charges) gains, net (@D} — (D) 2 — 2
Operating profit (loss) 18 35 (@) 33 55 (22
Operating margin 6.1% 10.7% 5.7% 8.6%
Earnings (loss) from continuing

operations before tax 18 35 a7 33 55 (22
Depreciation and amortization 12 13 (2) 24 28 (4)

Our Industrial Specialties segment includes our Eions and EVA Performance Polymers businessesE@uisions business is a leading
global producer of vinyl acetate-based emulsiorsdavelops products and application technologiesprove performance, create value and
drive innovation in applications such as paints epakings, adhesives, construction, glass fibatilés and paper. EVA Performance Polymers
is a leading North American manufacturer of a falige of specialty ethylene vinyl acetate ("EVA€$ins and compounds as well as select
grades of low-density polyethylene. EVA PerformaRodymers products are used in many applicatiotdyding flexible packaging films,
lamination film products, hot melt adhesives, matroducts, automotive, carpeting and photovolteits.

Three Months Ended June 30, 2013 Compared witheTlienths Ended June 30, 2012

Net saledecreased $32 million , or 9.8% , for the three themended June 30, 2013 compared to the same per2dd 2 reflecting both lower
volumes and lower pricing primarily in our EVA Peninance Polymers business. Lower volumes in our P¢Aormance Polymers business
were driven by softer demand in Asia and the Anaariehile lower pricing resulted from weak globafdad in several end-use applications,
including hot melt adhesives and photovoltaic c8klles of our EVA Performance Polymers medicatipcb applications decreased $7 million
compared to the same period in 2012 though sades finedical product applications are expected lat@013. Our Emulsions business
experienced softer demand in North America, padityin textiles and paper applications, partialfset by seasonal demand for paints,
coatings and adhesives in Europe and continuingthrim innovation applications in China.
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Operating profit decreased $17 million , or 48.684r the three months ended June 30, 2013 compartheé same period in 202imarily due
to lower volumes and pricing in our EVA Performarfmymers business partially offset by lower rawtenial costs of $5 million, primarily
ethylene and vinyl acetate monomer ("VAM").

Six Months Ended June 30, 2013 Compared with SixtiMddEnded June 30, 2012

Net salesdecreased $53 million , or 8.3% , for the six merghded June 30, 2013 compared to the same perid P reflecting lower
volumes and lower pricing for both the Emulsiond &VA Performance Polymers businesses. Volume dseeein our EVA Performance
Polymers business were driven by softer demandsia And the Americas while lower pricing resultemhf weak global demand and strong
competition in several end-use applications, iniclgdhot melt adhesives and photovoltaic cells. Safeour EVA Performance Polymers
medical product applications decreased $7 milliomgared to the same period in 2012 though sales finedical product applications are
expected later in 2013. Lower volumes in our Enauisibusiness were driven by softer demand in Namtlerica, particularly in our textiles
and paper applications, slightly offset by modedtime increases in paper and adhesive applicaitioBarope despite continuing weak
economic conditions and continued growth in innweaapplications in paper and construction in Chlmawver prices in our Emulsions
business were driven by lower raw material cos&urope and Asia.

Operating profit decreased $22 million , or 40.084r the six months ended June 30, 2013 compar#tktesame period in 2012 primarily due
to lower volumes and pricing driven by weaker dechd®aw material costs, primarily ethylene, decrd&& million compared to the same
period in 2012 but were more than offset by lowgeipg.

Acetyl Intermediate:

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)

(In $ millions, except percentages)

Net sales 80¢ 821 (12) 1,617 1,67¢ (56)
Net Sales Variance

Volume 2% (D%

Price (4% (3)%

Currency 1% 1%

Other — % — %
Other (charges) gains, net — 1 (D) D 1 2
Operating profit (loss) 55 78 (23 13C 14C (20
Operating margin 6.€ % 9.5% 8.C% 8.4%
Equity in net earnings (loss) of affiliates 1 2 (D] 4 3 1
Earnings (loss) from continuing

operations before tax 58 8C (22 13€ 142 @)
Depreciation and amortization 22 19 3 43 39 4

Our Acetyl Intermediates segment produces and mgatetyl products, including acetic acid, VAMetic anhydride and acetate esters. Tl
products are generally used as starting matewalsdiorants, paints, adhesives, coatings and nmedicThis business segment also produces
organic solvents and intermediates for pharmacagricultural and chemical products.

Three Months Ended June 30, 2013 Compared witheTlienths Ended June 30, 2012

Acetyl Intermediates’ net sales decreased $12anillior 1.5% , during the three months ended JOn2@L3 compared to the same period in
2012 primarily due to lower global demand and mgcior downstream derivative products in Europe Asia partially offset by increased
acetic acid volumes.

Operating profit decreased $23 million , or 29.58iring the three months ended June 30, 2013 cadparthe same period in 2012 primarily
due to lower pricing for downstream derivative prot. The decrease in operating profit was paytiffiset by higher volumes and lower raw
material costs of $11 million, mainly ethylene andthanol.
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Six Months Ended June 30, 2013 Compared with SitiMddEnded June 30, 2012

Acetyl Intermediates’ net sales decreased $56anillior 3.3% , during the six months ended Jun@303 compared to the same period in
2012 primarily due to lower pricing as a resultivafak demand in Asia and Europe and lower voluméinh America and Europe.

Operating profit decreased $10 million , or 7.18iring the six months ended June 30, 2013 compartet same period in 202imarily due
to lower pricing and volumes, partially offset myer raw material costs of $35 million, mainly déne, carbon monoxide and methanol.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathetivities such as legal, accounting and
treasury functions, interest income and expensecaded with our financing and our captive insusmnompanies. Other Activities also
includes the components of our net periodic bereft (interest cost, expected return on assetsenactuarial gains and losses) for our
defined benefit pension plans and other post ragrd plans not allocated to our business segmieatdurther discussion séépte 1-
Description of the Company and Basis of Presentatio

Three Months Ended June 30, 2013 Compared witheTienths Ended June 30, 2012

Operating loss of $26 million for Other Activitieecreased $9 million for the three months ended 30n 2013ompared to the same perioc
2012 primarily due to the absence of insurancevemocosts of $6 million and lower pension and oftstretirement benefit costs of $11
million offset by a $5 million increase in costsasiated with business optimization initiatives axecutive compensation. Insurance recover
costs were offset in our Consumer Specialties sagme

Six Months Ended June 30, 2013 Compared with SitiMddEnded June 30, 2012

Operating loss of $46 million for Other Activitieiecreased $24 million for the six months ended 3n@013 compared to the same period ir
2012 due to a decrease in selling, general andrastnaitive expenses of $25 million and other (chajygains, net of $5 million offset by an
absence of favorable captive insurance reservestagnts of $5 million. Selling, general and adntmaive expenses were lower primarily due
to lower pension and other postretirement benefitcof $22 million and a $3 million decrease ists@ssociated with business optimization
initiatives, executive compensation and other petiglity restructuring related expenses. Other (ghaJ gains, net were lower for the six
months ended June 30, 2013 primarily due to theradgsof $6 million in insurance recovery costs caraf to the same period in 2012. These
charges were offset in our Consumer Specialtiesisay

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivaterdglividends from our portfolio of
strategic investments. In addition, as of June2BQ3 , we have $19 million available for borrowimgder our credit-linked revolving facility
and $600 million available under our revolvingditeacility to assist if required, in meeting our working capital needs ather contractual
obligations.

While our contractual obligations, commitments detit service requirements over the next severaky@a significant, we continue to belie
we will have available resources to meet our liguicequirements, including debt service, for tlexrntwelve months. If our cash flow from
operations is insufficient to fund our debt senécel other obligations, we may be required to ulseraneans available to us such as incret
our borrowings, reducing or delaying capital expends, seeking additional capital or seeking girtecture or refinance our indebtedness.
There can be no assurance, however, that we witirage to generate cash flows at or above cureeis.

On May 15, 2013, together with Mitsui & Co., Ltdf, Tokyo, Japan, we announced that we had signedj@ement to establish a joint venture
for the production of methanol at our integratedraftal plant in Clear Lake, Texas. The planned arathunit will utilize natural gas in the

US Gulf Coast region as a feedstock and will berfiefin the existing infrastructure at our Clear edkcility. As a result, the total shared
capital and expense investment in the facilitysisneated to be $800 million. Our portion of theéstment is estimated to be $300 million, in
addition to previously invested assets at our Qlade facility. The planned methanol unit will haare annual capacity of 1.3 million tons and
is expected to begin operations in mid-2015.

As a result of the National Emission Standard faz&tdous Air Pollutants for Industrial, Commercaaid Institutional Boilers and Process
Heaters ("Boiler MACT") regulations discussedtiem 1A. Risk Factori& our 2012 Form 10-K, we will be
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required to make significant capital expendituresdmply with stricter emissions requirements fatustrial boilers and process heaters at oul
facilities over the next two to three years. In@ar 2012, we received approval to proceed witkacépg the coal-fired boilers at our Narrows,
Virginia site with new, natural gas-fired boilersdaconstruction began during the first half of 2008 anticipate the project will be completed
in mid-2015. Our total investment is estimatedwards150 million .

In June 2011, we announced our plans to modifyesri@dnce our existing integrated acetyl facilityh&t Nanjing Chemical Industrial Park with
our TCX®advanced technology. The 275,000 ton per yeansiniechanically complete and we expect to be fofigrational later this year.
We are also considering constructing one, possitody additional industrial ethanol complexes in i@hifollowing necessary approvals,
utilizing Celanese TCX ethanol process technology to help supply appboatfor the growing Asia region.

Total cash outflows for capital expenditures, idéhg the specific projects above, are expectectmlthe range of $375 million to $400
million in 2013 .

On a stand-alone basis, Celanese and its immeiDBa8s owned subsidiary, Celanese US Holdings LL&[@@ese US"), have no material
assets other than the stock of their subsidiaridsha independent external operations of their dhazordingly, they generally depend on the
cash flow of their subsidiaries and their abilitypay dividends and make other distributions taa@ese and Celanese US in order to meet the
obligations, including their obligations under seriredit facilities and senior notes and to payd#inds on Celanese Series A common stock.

Cash Flows

Cash and cash equivalents increased $148 milli&,t07 million as of June 30, 2013 compared toebder 31, 2012 . As of June 30, 2013,
$706 million of the $1,107 millionf cash and cash equivalents was held by our forgidpsidiaries. If these funds are needed for paration:

in the US, we may be required to accrue and payad&s to repatriate these funds. Our intent istonanently reinvest these funds outside of
the US, with the possible exception of funds theatehbeen previously subject to US federal and saatgion. Our current plans do not
demonstrate a need to repatriate cash held byooeigh subsidiaries in a taxable transaction talfoar US operations.

* Net Cash Provided by Operating Activiti

Cash flow provided by operations decreased $26amilfor the six months ended June 30, 2013 conap@r¢éhe same period in 2012 , with
operating cash inflows decreasing from $402 milioi$376 million . Cash flow provided by operatidosthe six months ended June 30, 201:
decreased primarily as a result of the absenceb@banillion cash dividend received from our Polgilcs Company Ltd. strategic affiliate and
a change in the timing of cash dividends receivethfour China Acetate ventures. In the prior year,China Acetate ventures paid an annua
cash dividend of $83 million during the six monérsled June 30, 2012 , while cash dividends recdioed our China Acetate ventures during
the six months ended June 30, 2013 were $47 mélfmhare being paid quarterly in 2013. The decrgmasash provided by operations was
partially offset by a $72 million reduction in péms plan and other postretirement benefit plan Woations made during the six months ended
June 30, 2013 compared to the same period in 2012 .

Trade working capital is calculated as follows:

As of As of As of As of
June 30, December 31, June 30, December 31,
2013 2012 2012 2011
(unaudited)
(In $ millions)
Trade receivables, net 92¢ 827 957 871
Inventories 73¢ 711 72¢€ 71z
Trade payables - third party and affiliates (71€) (64¢9) (68¢) (672
Trade working capital 951 88¢ 99t 91C

* Net Cash Provided by (Used in) Investing Activit

Net cash used in investing activitdecreased $106 million for the six months ende@ Bl 2013 compared to the same period in 201th, wi
cash outflows decreasing from $283 million to $17illion . During the six months ended June 30, 2013
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capital expenditures relating to the relocation exglansion of our polyacetal ("POM") productioniliicin Frankfurt Hoechst Industrial Park,
Germany amounted to $6 million , $29 million lelsart in the same period in 2012.

Cash outflows for capital expenditures, excludiagital expenditures relating to our German POMlitgciwvere $149 million for the six
months ended June 30, 2013, $34 million lower thaing the same period in 2012 . Capital expenelitdior the six months ended June 30,
2013 are primarily related to capacity expansiomagor investments to reduce future operating caistsenvironmental and health and safety
initiatives. Acquisitions, net of cash acquired¢idmsed by $23 million with no acquisitions in gite months ended June 30, 2018 2012, we
acquired certain assets from Ashland Inc.

» Net Cash Provided by (Used in) Financing Activiti

Net cash used in financing activitincreased $53 million for the six months ended BMe2013 compared to the same period in 2012 . The
change in cash used in financing activities is prity due to a reduction in proceeds from stockaspéexercises of $52 million and higher
common stock dividends of $7 million offset by é$tillion reduction in net repayments on short-téonrowings and long-term debt.

Debt and Other Obligation
* Senior Notes

In November 2012, Celanese US completed an offerfi®00 million in aggregate principal amount #2b% senior unsecured notes due
2022 (the " 4.625% Notes") in a public offeringistgred under the Securities Act of 1933, as ame(ithe "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 indentured dday 6, 2011, as amended by a second supplehmefeature, dated November 13,
2012 (the "Second Supplemental Indenture”), amagigr@se US, Celanese, the Subsidiary Guarantoré/afisl Fargo Bank, National
Association, as trustee. Celanese US will pay ésteon the 4.625% Notes on March 15 and Septentbef dach year which commenced on
March 15, 2013. Prior to November 15, 2022, Celan¢S may redeem some or all of the 4.625% Notagedemption price of 100% of the
principal amount, plus a "make-whole" premium asc#fied in the Second Supplemental Indenture, pticsued and unpaid interest, if any, to
the redemption date. The 4.625% Notes are sengeaumed obligations of Celanese US and rank equmailght of payment with all other
unsubordinated indebtedness of Celanese US.

In May 2011, Celanese US completed an offeringd®@0smillion in aggregate principal amount of 5.87%%nior unsecured notes due 2021
(the " 5.875% Notes") in a public offering regigt@munder the Securities Act. The 5.875% Notes aagagnteed on a senior unsecured basis b
Celanese and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura éinst supplemental indenture, each dated M&0&1 (the "First Supplemental
Indenture"), among Celanese US, Celanese, the@atysiGuarantors and Wells Fargo Bank, Nationalo&ggion, as trustee. Celanese US
pays interest on the 5.875% Notes on June 15 andrBteer 15 of each year which commenced on Decethy@011. Prior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNx a redemption price of 100% of the princgabunt, plus a "make-whole"
premium as specified in the First Supplemental imaie, plus accrued and unpaid interest, if anyhéoredemption date. The 5.875%tes art
senior unsecured obligations of Celanese US arldegually in right of payment with all other unsuthimated indebtedness of Celanese US.

In September 2010, Celanese US completed the prplatement of $600 million in aggregate princgraount of 6.625% senior unsecured
notes due 2018 (the "6.625% Notes" and, togethir tive 4.625% Notes and the 5.875% Notes, collelstithe "Senior Notes") under an
indenture dated September 24, 2010 (the "Inderjtarabng Celanese US, Celanese, the Subsidiary @oesand Wells Fargo Bank, Natio
Association, as trustee. In April 2011, Celaneserétfistered the 6.625% Notes under the Securitiés@elanese US pays interest on the
6.625% Notes on April 15 and October 15 of eachr ygdach commenced on April 15, 2011. The 6.625%eNa@re redeemable, in whole or in
part, at any time on or after October 15, 2014atredemption prices specified in the IndenturmrRo October 15, 2014, Celanese US may
redeem some or all of the 6.625% Notes at a redemptice of 100% of the principal amount, plus@ake-whole" premium as specified in
the Indenture, plus accrued and unpaid intereabyf to the redemption date. The 6.625% Notesam®r unsecured obligations of Celanese
US and rank equally in right of payment with athet unsubordinated indebtedness of Celanese US5.688% Notes are guaranteed on a
senior unsecured basis by Celanese and the Sulydigli@rantors.
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The Indenture, the First Supplemental Indenturethadsecond Supplemental Indenture contain coveneatiuding, but not limited to,
restrictions on the Company’s ability to incur ibtledness; grant liens on assets; merge, consgliotasell assets; pay dividends or make othe
restricted payments; engage in transactions witlieéds; or engage in other businesses.

* Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihoafrthe domestic subsidiaries of Celanese USredtito an amendment agreement with
the lenders under Celanese B/8Xisting senior secured credit facilities in ersleamend and restate the corresponding Crediégéxgent, 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 Credité&gnent consists of the Term C loan facility due@@ie Term B loan facility due
2014 , a $600 million revolving credit facility tamating in 2015 and a $228 million credit-linkezolving facility terminating in 2014 .

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

In November 2012, Celanese US prepaid $ 400 mibiiits outstanding Term C loan facility under thmended Credit Agreement set to
mature in 2016 using proceeds from the 4.625% Notes

On April 25, 2013, Celanese US reduced the Totaitlired Credit Linked Commitment (as defined iie thmended Credit Agreement) for 1
credit-linked revolving facility terminating in 2@ito $200 million . We are currently evaluatingeattative solutions in response to the
upcoming termination of the credit-linked revolvifagility in 2014 .

As a condition to borrowing funds or requesting tbtters of credit be issued under the revolviregit facility, our 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, our first lien seniorwea leverage ratio must be maintained at or
below that threshold while any amounts are outstandnder the revolving credit facility.

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

As of June 30, 2013
First Lien Senior Secured Leverage Ratio

Estimate, If Borrowing
Maximum Estimate Fully Drawn Capacity

(unaudited)

(In $ millions)
Revolving credit facility 3.9C 1.0C 1.5t 60C

The balances available for borrowing are as foltows

As of
June 30,
2013

(unaudited)
(In'$ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 60C
Credit-Linked Revolving Facility

Borrowings outstanding 10C

Letters of credit issued 81

Available for borrowing 19

The Amended Credit Agreement contains covenantsdimg, but not limited to, restrictions on our létlgito incur indebtedness; grant liens on
assets; merge, consolidate, or sell assets; p&jedids or make other restricted payments; make
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investments; prepay or modify certain indebtednesgage in transactions with affiliates; enter gate-leaseback transactions or hedge
transactions; or engage in other businesses.

The Amended Credit Agreement also maintains a nummfbevents of default, including a cross defanlbther debt of Celanese, Celanese US
or their subsidiaries, including the Senior Notesggn aggregate amount equal to more than $40omitlind the occurrence of a change of
control. Failure to comply with these covenantsheroccurrence of any other event of default, doesult in acceleration of the borrowings
and other financial obligations under the Amendeeld@ Agreement.

We are in compliance with all of the covenantstezldo our debt agreements as of June 30, 2013 .

In anticipation of our change in pension accounpiolicy, in January 2013, the Company entered anbon-material amendment to the
Amended Credit Agreement with the effect that égartamputations for covenant compliance purposé<wievaluated as if the change in
pension accounting policy had not occurred. Theraiment also modified the Amended Credit Agreemeiatther, non-material respects.

Share Capital

Our Board of Directors follows a policy of declagirsubject to legally available funds, a quartedgh dividend on each share of our Series A
Common Stock, par value $0.0001 per share ("Com&tock") unless the Board of Directors, in its dilcretion, determines otherwise. The
amount available to pay cash dividends is resttibieour Amended Credit Agreement and the Senide®o

Our Board of Directors authorized the repurchasguofCommon Stock as follows:

Authorized Amount

(unaudited)

(In' $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264
As of June 30, 2013 89:

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

The share repurchase activity pursuant to thisamiziftion is as follows:

Total From
Three Months Ended June 30, February 2008
Through
2013 2012 June 30, 2013
(unaudited)
Shares repurchased 137,69: @ 636,71( 13,280,21 @
Average purchase price per share $ 46.2¢ $ 45.0¢ % 38.2:
Amount spent on repurchased shares (in millions) $ 6 $ 28 % 507

@ Excludes 6,021 shares withheld from employee te@cstatutory minimum withholding requirements fergonal income taxes related to
the vesting of restricted stock. Restricted st@okansidered outstanding at the time of issuanddterefore, the shares withheld are
treated as treasury shares.

@ Excludes 11,844 shares withheld from employee teicstatutory minimum withholding requirements farsonal income taxes related to
the vesting of restricted stock. Restricted st@okansidered outstanding at the time of issuanddterefore, the shares withheld are
treated as treasury shares.
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The purchase of treasury stock reduces the nunilsdraoes outstanding and the repurchased sharebenased by us for compensation
programs utilizing our stock and other corporateppaes. We account for treasury stock using themeghod and include treasury stock as a
component of stockholders’ equity.

Contractual Obligations

Except as otherwise described in this report, thake been no material revisions outside the ordicaurse of business to our contractual
obligations as described in our 2012 Form 10-K.

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

Our unaudited interim consolidated financial stagata are based on the selection and applicatisigoificant accounting policies. The
preparation of unaudited interim consolidated friahstatements in conformity with US Generally Apted Accounting Principles ("US
GAAP") requires management to make estimates asuhgstions that affect the reported amounts of ass®l liabilities, disclosure of
contingent assets and liabilities at the date efuhaudited interim consolidated financial statet®end the reported amounts of revenues,
expenses and allocated charges during the repgéngd. Actual results could differ from thoseimsttes. However, we are not currently
aware of any reasonably likely events or circumstarthat would result in materially different ressul

We describe our significant accounting policie®dote 2, Summary of Accounting Policies, of the Nadiethe Consolidated Financial
Statements included in our April 2013 Form 8-K. Wgcuss our critical accounting policies and estiwan the MD&A of our 2012 Form 10-
K.

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 retog changes in the fair value of plan
assets and net actuarial gains and losses anmud#g fourth quarter of each fiscal year and whena plan is determined to qualify for a
remeasurement during a fiscal year. The remainimgponents of our net periodic benefit cost arenasxb on a quarterly basis. Our critical
accounting policy related to pension accountingised as follows.

» Benefit Obligations

We have pension and other postretirement benetfitsptovering substantially all employees who megibdity requirements. With respect to
its US qualified defined benefit pension plan, minom funding requirements are determined by theiBer&rotection Act of 2006. Various
assumptions are used in the calculation of theasiefuwaluation of the employee benefit plans. Bhessumptions include the discount rate,
compensation levels, expected long-term ratestofmen plan assets and trends in health care.dostsldition to the above mentioned
assumptions, actuarial consultants use factors asigbithdrawal and mortality rates to estimateptggected benefit obligation. The actuarial
assumptions used may differ materially from acteallts due to changing market and economic camgitinigher or lower withdrawal rates
longer or shorter life spans of participants. Thaifferences may result in a significant impacttte amount of net periodic benefit cost
recorded in future periods.

The amounts recognized in the consolidated findustié@ements related to pension and other postreéint benefits are determined on an
actuarial basis. A significant assumption usedatednining our net periodic benefit cost is theestpd long-term rate of return on plan assets
As of December 31, 2012 , we assumed an expeatgdiéom rate of return on plan assets of 8.5%lferdS defined benefit pension plans,
which represent approximately 83% and 84% of ouniaue of pension plan assets and projected ltestdfgation, respectively. On average,
the actual return on the US qualified defined pemgilans' assets over the long-term (20 yearsgxeseded 8.5%.

Another estimate that affects our pension and gibstretirement net periodic benefit cost is theedint rate used in the annual actuarial
valuations of pension and other postretirement fitgulan obligations. At the end of each year, ve¢edimine the appropriate discount rate, (
to determine the present value of future cash flowsently expected to be required to settle thesjpn and other postretirement benefit
obligations. The discount rate is generally basethe yield on high-quality corporate fixed-incosezurities. As of December 31, 2012 , we
decreased the discount rate to 3.8% from 4.6% &eoémber 31, 2011 for the US plans.
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Other postretirement benefit plans provide medical life insurance benefits to retirees who meeimim age and service requirements. The
key determinants of the accumulated postretirefbengfit obligation ("APBO") are the discount rateldahe health care cost trend rate. The
health care cost trend rate has a significant effe¢he reported amounts of APBO and related esgaen

Pension assumptions are reviewed annually on agpldrcountry-specific basis by third-party actumaed senior management. Such
assumptions are adjusted as appropriate to reftegtges in market rates and outlook. Actuarialgaimd losses generated by changes in
actuarial assumptions are recognized in net perioeinefit cost annually in the fourth quarter atrefiscal year and whenever a plan is reqt
to be remeasured.

We determine the long-term expected rate of redurplan assets by considering the current target @dlocation, as well as the historical and
expected rates of return on various asset categiori@hich the plans are invested. A single lormgatexpected rate of return on plan assets is
then calculated for each plan as the weighted geep&the target asset allocation and the lemgy expected rate of return assumptions for
asset category within each plan. Differences betveetual rates of return of plan assets and thg-ferm expected rate of return on plan asset
are recognized in net periodic benefit cost angualthe fourth quarter of each fiscal year and méhesr a plan is required to be remeasured.

The estimated change in pension and postretirenegtrieriodic benefit costs that would occur in 263 a change in the indicated
assumptions are as follows:

Net Periodic
Change in Rate Benefit Costs

(In' $ millions)
US Pension Benefits

Decrease in the discount rate 0.5(% (8

Decrease in the long-term expected rate of retarplan asset® 0.5(% 12
US Postretirement Benefits

Decrease in the discount rate 0.5(% (@D}

Increase in the annual health care cost trend rates 1.0(% —
Non-US Pension Benefits

Decrease in the discount rate 0.5(% D

Decrease in the long-term expected rate of retarplan assets 0.5(% 2
Non-US Postretirement Benefits

Decrease in the discount rate 0.5(% —

Increase in the annual health care cost trend rates 1.0(% —

@ Excludes nonqualified pension ple
Recent Accounting Pronouncements

SeeNote 2, Recent Accounting Pronouncemetitsthe accompanying unaudited interim consoliddigancial statements included in this
Quarterly Report on Form 10-Q for a discussionegent accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtgfiiim the foreign exchange, interest rate anchewdity risks disclosed in Iltem 7A.
Quantitative and Qualitative Disclosures about M&aRRis k in our 2012 Form 10-K. See aldote 15, Derivative Financial Instrument the
accompanying unaudited interim consolidated finalngtiatements for further discussion of our mariskt management and the related impact
on our financial position and results of operations

Item 4. Controls and Procedures
Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive @ffiand Chief Financial Officer, we he
evaluated the effectiveness of our disclosure otsmtind procedures pursuant to Exchange Act Rudelb3
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(b) as of the end of the period covered by thisrefased on that evaluation, as of June 30, 2818 Chief Executive Officer and Chief
Financial Officer have concluded that our disclestontrols and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, thereavws changes in our internal control over finangglorting that materially affected, or are
reasonably likely to materially affect, our interantrol over financial reporting.

PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

We are involved in a number of legal and regulafmmgceedings, lawsuits and claims incidental tonttienal conduct of our business, relating
to such matters as product liability, land disputemtracts, antitrust, intellectual property, wen&k compensation, chemical exposure, asbestc
exposure, prior acquisitions and divestitures, paste disposal practices and release of cheniitalshe environment. The Company is
actively defending those matters where it is naaged defendant. Due to the inherent subjectivigssessments and unpredictability of
outcomes of legal proceedings, the Company's fiigaccruals and estimates of possible loss @earf possible loss may not represent the
ultimate loss to the Company from legal proceedigg®Note 11, EnvironmentglandNote 17, Commitments and Contingenci@sthe
accompanying unaudited interim consolidated finalngtiatements for a discussion of material enviremial matters and commitments and
contingencies related to legal and regulatory pedioggs. There have been no significant developmierite "Legal Proceedings” described in
0 ur 2012 Form 10-K o ther than those disclosdddte 11, Environmentaland Note 17, Commitments and Contingenci@sthe
accompanying unaudited interim consolidated finalnstiatements.

Item 1A. Risk Factors
There have been no material changes to the risarfaander Part I, Item 1A of o ur 2012 Form 10-K.

67




Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below sets forth information regardingurehases of our Common Stock during the three hsoethded June 30, 2013 :

Total Number of Approximate Dollar
Total Number Average Shares Purchased as Value of Shares
of Shares Price Paid per Part of Publicly Remaining that may be
Period Purchased Share Announced Program Purchased Under the Progrant”
(unaudited)
April 1-30, 2013 67,358 @ $ 44.5¢ 61,29 $ 389,000,00
May 1-31, 2013 30,49: $ 49.2( 30,49: $ 388,000,00
June 1-30, 2013 45,91( $ 46.2: 4591( $ 386,000,00
Total 143,75 137,69;

@ Includes 6,065 shares withheld from employees teictheir statutory minimum withholding requiremefr personal income taxes
related to the vesting of restricted stock units.

@ QOur Board of Directors authorized the repurchaseuofCommon Stock as follov

Authorized Amount

(In $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264
As of June 30, 2013 89¢

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit
Number Description
3.1
Second Amended and Restated Certificate of Incatmor (incorporated by reference to Exhibit 3.1he Annual Report on
Form 10-K filed with the SEC on February 11, 2011).
3.2%*
Third Amended and Restated By-laws, effective a@atbber 23, 2008.
31.1*
Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.2*
Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.
32.1*
Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002.
32.2*

Certification of Chief Financial Officer pursuawnt $ection 906 of the Sarbanes-Oxley Act of 2002.

101.INS* XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.

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
*  Filed herewith
** Refiled herewith solely for the purpose of comiplg with Item 10(d) of Regulation S-K
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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 thereunto duly authorized.

CELANESE CORPORATION

By: /s/ MARK C. ROHR

Mark C. Rohr
Chairman of the Board of Directors and

Chief Executive Officer

Date: July 19, 2013

By: /s/ STEVEN M. STERIN
Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 19, 2013
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Exhibit 3.2

CELANESE CORPORATION

THIRD AMENDED AND RESTATED BY-LAWS
Effective as of October 23, 2008
ARTICLE |
OFFICES

Section 1.01Registered Office The Corporation shall maintain its registeredecefin the State of Delaware at The CorporatiorsTru
Company, 1209 Orange Street, Wilmington, Delaw&&01. The Corporation may also have offices in satbler places in the United State:
elsewhere as the Board of Directors may, from tiome, appoint or as the business of the Corporahay require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01Annual Meetings Annual meetings of stockholders may be held alh gllace, either within or without the State of
Delaware, and at such time and date as the Bodbitettors shall determine. The Board of Directmiay, in its sole discretion, determine that
the meeting shall not be held at any place, but mstgad be held solely by means of remote commatioit as described in Section 2.11 of
these By-laws in accordance with Section 211(a){2he General Corporation Law of the State of Bele (the “DGCL").

Section 2.02Special MeetingsSubject to the Certificate of Incorporation, spemeetings of stockholders, unless otherwise
prescribed by statute, may be called at any timheyChairman of the Board, the Board of Directora committee of the Board of Directors
which has been duly designated by the Board ofdire and whose powers and authority, as providedresolution of the Board of Directc
include the power to call special meetings of shmditers and no special meetings of stockholders Isbaalled by any other person or pers

Section 2.03Notice of Stockholder Nominations and Other Busines
(A) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Biaf Directors and the proposal of business oti@n hominations to be considered
by the stockholders may be made at an annual ngeeftistockholders only: (a) pursuant to the Corporés notice of meeting (or any
supplement thereto); (b) by or at the directiothef Chairman of the Board or the Board of Directorqc) by any stockholder of the
Corporation who is entitled to vote at the meetinlgjp complied with the notice procedures set fartharagraphs (A)(2) and (A)(3) of this
Section 2.03 and who was a stockholder of recotldeatime such notice is delivered to the Secratéithe Corporation.

(2) For nominations or other business to be prggadught before an annual meeting by a stockhgddesuant to clause (c) of
paragraph (A)(1) of this Section 2.03, the stoclleoimust have given timely notice thereof in watio the Secretary of the Corporation, and
any such proposed business other than nominatfgpersons for election to the Board of Directorsstntonstitute a proper matter for
stockholder action. To be timely, a stockholdarotice must be delivered to the Secretary othwporation at the principal executive office:
the Corporation not later than the close of busiresthe ninetieth (90th) day nor earlier thandlose of business on the one hundred twen
(120th) day prior to the first anniversary of threqgeding year’'s annual meeting; provided, howebeat, in the event that the date of the annual
meeting is changed by more than thirty (30) dagmfthe anniversary date of the previous year's imgetotice by the stockholder to be
timely must be so delivered not earlier than tleselof business on the one hundred twentieth (12@#n prior to such annual meeting and not
later than the close of business on the laterehthetieth (90th) day prior to such annual meetinthe tenth
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(10th) day following the day on which public annocament (as defined below) of the date of such megésifirst made by the Corporation.
Public announcement of an adjournment or postponeofean annual meeting shall not commence a naw fieriod (or extend any time
period) for the giving of a stockholder’s notice.

(3) Such stockholder’s notice also shall set fofaf:as to each person whom the stockholder prggoseominate for election or
reelection as a director: (i) all information rétatto such person that is required to be disclaselicitations of proxies for election of
directors in an election contest, or is otherwesguired, in each case pursuant to and in accordaiticd&Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchang®,Astd (ii) such person’s written consent to bemagned in the proxy statement as a
nominee and to serving as a director if electegaghto any other business that the stockholdgrgses to bring before the meeting, a brief
description of the business desired to be brougfurb the meeting, the text of the proposal orrmmss (including the text of any resolutions
proposed for consideration and in the event theth swsiness includes a proposal to amend the By-tdwthe Corporation, the language of the
proposed amendment), the reasons for conductirfglsuginess at the meeting and any material intéresstch business of such stockholder
and the beneficial owner (within the meaning oftfec13(d) of the Exchange Act), if any, on whoshalf the business is being proposed; (c)
as to the stockholder giving the notice and theebeial owner, if any, on whose behalf the nomioatis made or the other business is being
proposed: (i) the name and address of such stod&hals they appear on the Corporation’s bookgerwtds, and the name and address of
such beneficial owner, (i) the class and humbeshaires of capital stock of the Corporation whidh@vned of record by such stockholder an
such beneficial owner as of the date of the notiog, the stockholder’'s agreement to notify the Grafion in writing within five (5) business
days after the record date for such meeting otlhags and number of shares of capital stock oCii@oration owned of record by the
stockholder and such beneficial owner as of thercedate for the meeting, (iii) a representaticat the stockholder intends to appear in perso
or by proxy at the meeting to propose such nononatr other business; and (d) as to the stockhgjidarg the notice or, if the notice is given
on behalf of a beneficial owner on whose behalfrtbination is made or the other business is bgingosed, as to such beneficial owner: (i)
the class and number of shares of capital stotlkeo€orporation which are beneficially owned bylsatockholder or beneficial owner as of
the date of the notice, and the stockholder’s ages to notify the Corporation in writing withirvi (5) business days after the record date fo
such meeting of the class and number of shareapifat stock of the Corporation beneficially owr®dsuch stockholder or beneficial owne
of the record date for the meeting, (ii) a des@ipbf any agreement, arrangement or understamnditingrespect to the nomination or other
business between or among such stockholder oribeeiwner and any other person, including withlimitation any agreements that would
be required to be described or reported pursuaieno5 or Item 6 of Exchange Act Schedule 13D drdtgss of whether the requirement to
a Schedule 13D is applicable to the stockholddremeficial owner) and the stockholder’'s agreememiotify the Corporation in writing within
five (5) business days after the record date fohsneeting of any such agreement, arrangementdarsitanding in effect as of the record date
for the meeting, (iii) a description of any agre@marrangement or understanding (including anyweéve or short positions, profit interests,
options, hedging transactions, and borrowed orddashares) that has been entered into as of thetitite stockholder’s notice by, or on
behalf of, such stockholder or beneficial owneeg, éffect or intent of which is to mitigate loss,mage risk or benefit from changes in the shar
price of any class of the Corporation’s capitatkimr increase or decrease the voting power o$tibekholder or beneficial owner with respect
to shares of stock of the Corporation, and thek$tolder's agreement to notify the Corporation iritivg within five (5) business days after the
record date for such meeting of any such agreemaaigingement or understanding in effect as ofékerd date for the meeting, and (iv) a
representation whether the stockholder or the beakbwner, if any, intends or is part of a graupich intends: (x) to deliver a proxy
statement and/or form of proxy to holders of astéhe percentage of the Corporation’s outstandapital stock required to elect the nominee
or approve or adopt the other business being pegpasd/or (y) otherwise to solicit proxies fromchtioolders in support of such nomination or
other business. The foregoing notice requiremdra# sot apply to a stockholder if the stockholtas notified the Corporation of his or her
intention to present a stockholder proposal atrarual meeting only pursuant to and in compliandé Wiule 14a-8 (or any successor thereof)
promulgated under the Exchange Act and such stdd&hs proposal has been included in a proxy statdrthat has been prepared by the
Corporation to solicit proxies for such annual nregtThe Corporation may require any proposed nemio furnish such other information as
it may reasonably require to determine the eligibdf such proposed nominee to serve as a diratttire Corporation, including information
relevant to a determination as to whether suchgweg nominee can be considered an independentadirec

(B) Special Meetings of Stockholdei®nly such business shall be conducted at a dpeeieting of stockholders as shall have been
brought before the meeting pursuant to the Corfmoratnotice of meeting.
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Nominations of persons for election to the Boar®wéctors may be made at a special meeting okhtiders at which directors are to
elected pursuant to the Corporation’s notice oftmge(1) by or at the direction of the Board ofr@itors or (2) provided that the Board of
Directors has determined that directors shall betetl at such meeting, by any stockholder of thgp@ation who is entitled to vote at the
meeting, who complies with the notice procedureédasth in this Section 2.03 and who is a stockleoldf record at the time such notice is
delivered to the Secretary of the Corporationhimevent the Corporation calls a special meetirggaifkholders for the purpose of electing one
or more directors to the Board of Directors, anghsstockholder entitled to vote in such electiomioéctors may nominate a person or person:
(as the case may be) for election to such pos#jca specified in the Corporation’s notice of nmggtif the stockholder’s notice as required by
paragraphs (A)(2) and (A)(3) of this Section 2.0alkbe delivered to the Secretary at the princg@cutive offices of the Corporation not
earlier than the close of business on the one ldnventieth (120th) day prior to such special ingesnd not later than the close of business
on the later of the ninetieth (90th) day prior tels special meeting or the tenth (10th) day folloyvihe day on which public announcement is
first made by the Corporation of the date of thecigd meeting and of the nominees proposed by tadof Directors to be elected at such
meeting. In no event shall the public announceroéah adjournment or postponement of a specialimgebmmence a new time period (or
extend any time period) for the giving of a stodkleo’s notice as described above.

(C) General. (1) Only such persons who are nominated in agoore with the procedures set forth in this Sec@i@3 shall be eligibl
for election to serve as directors and only sutieiobusiness shall be conducted at a meeting cklsdiders as shall have been brought before
the meeting in accordance with the proceduresostit in this Section. Except as otherwise provibdgdaw, the Certificate of Incorporation or
these Bylaws, the Chairman of the Board shall have the p@md duty to determine whether a nomination or@thgr business proposed tc
brought before the meeting was made or proposeticasase may be, in accordance with the procedetdsrth in these By-laws (including
whether the stockholder or beneficial owner, if amy whose behalf the nomination is made or otheirtess is being proposed solicited (or is
part of a group which solicited) or did not so sibjias the case may be, proxies in support of stmtkholder's nominee or other business in
compliance with such stockholder’s representatoreguired by clause (d)(iv) of paragraph A(3)hi$ tSection 2.03). If any proposed
nomination or other business is not in compliandé these Bytaws, the chairman of the meeting of stockholdbedl hiave the power and di
to declare to the meeting that any such nominadiasther business was not properly brought betoeereeting and in accordance with the
provisions of these By-laws, and that such nomomatir other business not properly brought befoeentleeting shall not be transacted.
Notwithstanding the foregoing provisions of thiten 2.03, unless otherwise required by law, & stockholder does not provide !
information required under clauses (c)(ii) andije(i{i) of paragraph A(3) of this Section 2.03ttee Corporation within five (5) business days
following the record date for an annual or spegiakting of stockholders of the Corporation or & #tockholder (or a qualified representative
of the stockholder) does not appear at the anrmugdecial meeting to present a nomination or dplsiness, such nomination shall be
disregarded and such other business shall nothsacted, notwithstanding that proxies in respestich vote may have been received by the
Corporation. For purposes of this Section 2.0%de@onsidered a qualified representative of theksimlder, a person must be authorized by a
writing executed by such stockholder or an eledtrtnansmission delivered by such stockholder td@csuch stockholder as proxy at the
meeting of stockholders and such person must psoduch writing or electronic transmission, or @@k reproduction of the writing or
electronic transmission, at the meeting of stoattérd.

(2) Whenever used in these By-laws, “public anneament” shall mean disclosure: (a) in a press relegleased by the Corporation,
provided such press release is released by theo€ign following its customary procedures, as regmbby the Dow Jones News Service,
Associated Press or a comparable national newgeenr is generally available on internet newsssibr (b) in a document publicly filed by
the Corporation with the Securities and Exchangm@ssion pursuant to Sections 13, 14 or 15(d) effkchange Act.

(3) Nothing in these By-laws shall be deemed tedfainy rights of the holders of any class or sasfestock having a preference over
the Common Stock as to dividends or upon liquidat@melect directors under specified circumstances.

Section 2.04Notice of MeetingsWhenever stockholders are required or permittedke any action at a meeting, a timely written
notice or electronic transmission, in the mannewjoled in Section 232 of the DGCL, of the meetiwgjch shall state the place, if any, date
and time of the meeting, and the means of rematerunications, if any, by which stockholders andxgtwlders may be deemed to be pre
in person and vote at




such meeting, and, in the case of a special medtiagourposes for which the meeting is calledll ffieamailed to or transmitted electronically
by the Secretary of the Corporation to each stolddrmf record entitled to vote thereat. Unlessotlhise provided by law, the certificate of
incorporation or these bigws, the notice of any meeting shall be givenless$ than ten (10) nor more than sixty (60) dayerkeahe date of tt
meeting to each stockholder entitled to vote ahsuneeting.

Section 2.05Quorum. Unless otherwise required by law or the Certtioaf Incorporation, the holders of a majority loé tvoting
power of the outstanding shares of stock entitbedote thereat, present in person or representguidxy, shall constitute a quorum for the
transaction of business at all meetings of stoakdrsl When a quorum is once present to organizeedimg, the quorum is not broken by the
subsequent withdrawal of any stockholders.

Section 2.06Voting. At all meetings of the stockholders, each stotddroshall be entitled to vote, in person or byxgrdhe shares of
voting stock owned by such stockholder of recordrenrecord date for the meeting. When a quorupnasent or represented at any meeting,
the vote of the holders of a majority of the votmwver of the shares of stock present in persaemresented by proxy and entitled to vote
thereon shall decide any question brought befoch sieeting, unless the question is one upon whiglexpress provision of law, the rules or
regulations of any stock exchange applicable tdChpooration, or applicable law or pursuant to eeyulation applicable to the Corporation or
its securities, of the Certificate of Incorporatimnof these By-laws, a different vote is requin@dyvhich case such express provision shall
govern and control the decision of such questiatwithstanding the foregoing sentence, at eachingeef the stockholders for the election of
directors at which a quorum is present, each diregttall be elected by the vote of the majorityhaf votes cast; provided, that if as of a date
that is ten (10) days in advance of the date thpazation files its definitive proxy statement (aedless of whether or not thereafter revised or
supplemented) with the Securities and Exchange desiom the number of nominees exceeds the numbdirazftors to be elected, the
directors, not exceeding the authorized numbeirettbrs as fixed by the Board of Directors in ademce with the Certificate of
Incorporation, shall be elected by a plurality lvé shares represented in person or by proxy asacty meeting and entitled to vote on the
election of directors. For purposes of this Segtaomajority of the votes cast means that the numbghares voted ‘fora director must excet
the number of shares voted ‘agairtbtit director. If, for any cause, the Board of Biogs shall not have been elected at an annuaimgeéhey
may be elected as soon thereafter as conveniargpcial meeting of the stockholders called fat gurpose in the manner provided in these
By-laws.

Section 2.07Chairman of MeetingsThe Chairman of the Board of Directors, if oneliscted, or, in his absence or disability, the
President of the Corporation, shall preside atnalétings of the stockholders.

Section 2.08Secretary of MeetingThe Secretary of the Corporation shall act aseaiy at all meetings of the stockholders. In the
absence or disability of the Secretary, the Chairpfahe Board of Directors or the President shpfloint a person to act as Secretary at such
meetings.

Section 2.09Consent of Stockholders in Lieu of Meetifiekcept as otherwise provided in the Certificdthoorporation, any action
required to be taken at any annual or special mgeti stockholders of the Corporation, or any actidich may be taken at any annual or
special meeting of the stockholders, may be taki#mowt a meeting, without prior notice and with@wote, if a consent or consents in writing,
setting forth the action so taken, shall be signethe holders of outstanding stock having not teas the minimum number of votes that
would be necessary to authorize or take such aatiarmeeting at which all shares entitled to vioszeon were present and voted and shall be
delivered to the Corporation by delivery to itsistgred office in Delaware, its principal placebofsiness, or an officer or agent of the
Corporation having custody of the book in whichgaedings of meetings of stockholders are recofdetivery made to the Corporation’s
registered office shall be made by hand or by faedtior registered mail, return receipt requested.

Every written consent shall bear the date of signreawf each stockholder who signs the consent andiritten consent shall be
effective to take the corporate action referretherein unless, within 60 days of the date theestrtated consent is delivered to the
Corporation, a written consent or consents sigrned sufficient number of holders to take actiondekvered to the Corporation in the manner
prescribed in the first paragraph of this Sectid®2A telegram, cablegram or other electronicgnaission consenting to an action to be taken
and transmitted by a stockholder or proxyholdehyoa person or persons authorized to act for@btdder or proxyholder, shall be deeme:
be written, signed and dated for the purposesisf3hction 2.09 to the extent permitted by law. Anogh consent shall be delivered in
accordance with Section 228(d)(1) of the DGCL. Rsbm




notice of the taking of the corporate action withaumeeting by less than unanimous written consiesiit be given to those stockholders who
have not consented in writing or electronic trarssioin and who, if the action had been taken atetintg would have been entitled to notict
the meeting if the record date of such meetingldesh the date that written consents signed byfeismt number of stockholders or members
to take the action were delivered to the Corporadis provided by law.

Any copy, facsimile or other reliable reproductimira consent in writing may be substituted or usddu of the original writing for
any and all purposes for which the original writitmuld be used, provided that such copy, facsioiilether reproduction shall be a complete
reproduction of the entire original writing.

Section 2.10Adjournment At any meeting of stockholders of the Corporatibfess than a quorum be present, a majorityhef t
stockholders entitled to vote thereat, presentisgn or by proxy, shall have the power to adjdhenmeeting from time to time without notice
other than announcement at the meeting until awuahall be present. Any business may be transattisé adjourned meeting that might
have been transacted at the meeting originallycadtilf the adjournment is for more than thirty)(8ays, or if after the adjournment a new
record date is fixed for the adjourned meetingetice of the adjourned meeting shall be given thesdockholder of record entitled to vote at
the meeting.

Section 2.11Remote Communicatiorif authorized by the Board of Directors in itdesdiscretion, and subject to such guidelines anc
procedures as the Board of Directors may adoptkktiders and proxy holders not physically presgrst meeting of stockholders may, by
means of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at amgesftstockholders whether such meeting is to e &tea designated place or sol
by means of remote communication,

provided, that

(i) the Corporation shall implement reasonable messto verify that each person deemed presenpamitted to vote at the meeting
by means of remote communication is a stockhold@raxyholder;

(ii) the Corporation shall implement reasonable soees to provide such stockholders and proxyholdeesisonable opportunity to
participate in the meeting and to vote on mattabsrstted to the stockholders, including an oppdtjuto read or hear the proceedings of the
meeting substantially concurrently with such praliegs; and

(iii) if any stockholder or proxyholder votes okés other action at the meeting by means of reemtanunication, a record of such
vote or other action shall be maintained by thepGration.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01Powers.The business and affairs of the Corporation stelianaged by or under the direction of its BoarBioéctors.
The Board of Directors shall exercise all of thevpos and duties conferred by law except as provijetthe Certificate of Incorporation or
these By-laws.

Section 3.02Number and TermSubiject to the Certificate of Incorporation, thenber of directors shall be fixed by resolutiorttof
Board of Directors. The Board of Directors shalldbected by the stockholders at their annual mgeéind the term of each elected director
shall be as set forth in the Certificate of Incagtion. Directors need not be stockholders.

Section 3.03Resignations Any director may resign at any time upon notioeg in writing or by electronic transmission. The
resignation shall take effect at the time speciffegtein, and if no time is specified, at the tiofiéts receipt by the President or Secretary. The
acceptance of a resignation shall not be necessamake it effective.
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Section 3.04Removal Directors of the Corporation may be removed mrnranner provided in the Certificate of Incorparati

Section 3.05Vacancies and Newly Created Directorshipécancies occurring on the Board of Directors aedly created
directorships resulting from any increase in thebaer of directors shall be filled in accordancewite Certificate of Incorporation.

Section 3.06Meetings. Regular meetings of the Board of Directors mayéle at such places and times as shall be detednfiom
time to time by the Board of Directors or as mayspecified in a notice of meeting. Special meetioigthe Board of Directors may be callec
the President, and shall be called by the Presimfethie Secretary if directed by the Board of Dioes. Notice need not be given of regular
meetings of the Board of Directors. At least onsihess day before each special meeting of the Bafdbirectors, written or oral (either in
person or by telephone), notice of the time, date@ace of the meeting and the purpose or purdoseshich the meeting is called, shall be
given to each director.

Section 3.07Quorum, Voting and Adjournmen®ne-third of the total number of directors or @aynmittee thereof shall constitute a
quorum for the transaction of business. Exceptlasravise provided by law, the Certificate of Incoration, these By-laws or any contract or
agreement to which the Corporation is a party gitteof a majority of the directors present at atngeat which a quorum is present shall be
act of the Board of Directors. In the absence gfiarum, a majority of the directors present themeay adjourn such meeting to another time
and place. Notice of such adjourned meeting nettagiven if the time and place of such adjourmegtting are announced at the meeting st
adjourned.

Section 3.08Committees The Board of Directors may by resolution desigrate or more committees, including but not limit@@n
Audit Committee, each such committee to consistnaf or more of the directors of the Corporatione Board of Directors may designate one
or more directors as alternate members of any cttesriio replace any absent or disqualified membanymeeting of the committee. In the
absence or disqualification of a member of a conemjtthe member or members present at any meetthgat disqualified from voting,
whether or not he or they constitute a quorum, orenimously appoint another member of the Boadidctors to act at the meeting in the
place of any such absent or disqualified membey. uth committee, to the extent provided in thelg®n of the Board of Directors
establishing such committee, shall have and mascesesall the powers and authority of the Boar@®wéctors in the management of the
business and affairs of the Corporation, and malyaaize the seal of the Corporation to be affixedit papers which may require it; but no
such committee shall have the power or authoritefarence to the following matters: (a) approvamgdopting, or recommending to the
stockholders, any action or matter (other thareteetion or removal of directors) expressly requiipy the DGCL to be submitted to
stockholders for approval or (b) adopting, amendingepealing any bylaw of the Corporation. All aoittees of the Board of Directors shall
keep minutes of their meetings and shall repoit ffreceedings to the Board of Directors when retgek or required by the Board of Direct

Section 3.09Action Without a MeetingUnless otherwise restricted by the Certificaténabrporation, any action required or
permitted to be taken at any meeting of the Boafdiectors or of any committee thereof may be takéthout a meeting if all members of t
Board of Directors or any committee thereof, asddse may be, consent thereto in writing or byteded transmission, and the writing or
writings or electronic transmission or transmissiare filed in the minutes of proceedings of tharf@mf Directors. Such filing shall be in
paper form if the minutes are maintained in papanfor shall be in electronic form if the minutes aaintained in electronic form.

Section 3.10Compensation The Board of Directors shall have the authont§ix the compensation of directors for their seed. A
director may also serve the Corporation in oth@acdies and receive compensation therefore.

Section 3.11Remote MeetingUnless otherwise restricted by the Certificaténabrporation, members of the Board of Directors,
any committee designated by the Board of Directomsy participate in a meeting by means of confexg¢alephone or other communications
equipment in which all persons participating in theeting can hear each other. Participation in etimg by means of conference telephone ol
other communications equipment shall constituteptiesence in person at such meeting.
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ARTICLE IV
OFFICERS

Section 4.01Number. The officers of the Corporation shall includeragident and a Secretary, both of whom shall betedeby the
Board of Directors and who shall hold office fochuerms as shall be determined by the Board afdbors and until their successors are
elected and qualify or until their earlier resigaator removal. In addition, the Board of Directonay elect a Chairman of the Board of
Directors, one or more Vice Presidents, includindg=aecutive Vice President, a Treasurer and omease Assistant Treasurers and one or
more Assistant Secretaries, who shall hold thdic®for such terms and shall exercise such poaedsperform such duties as shall be
determined from time to time by the Board of Dimst The initial officers shall be elected at thistfmeeting of the Board of Directors and,
thereafter, at the annual organizational meetinfp@Board of Directors. Any number of offices nimyheld by the same person.

Section 4.020ther Officers and AgentsThe Board of Directors may appoint such otheicefs and agents as it deems advisable,
shall hold their office for such terms and shakexse and perform such powers and duties asishalétermined from time to time by the
Board of Directors.

Section 4.03Chairman. The Chairman of the Board of Directors shall beeanber of the Board of Directors and shall presioa|
meetings of the Board of Directors and of the shatlfers. In addition, the Chairman of the Boar@dwogctors shall have such powers and
perform such other duties as from time to time f@yssigned to him by the Board of Directors.

Section 4.04President The President shall be the Chief Executive Offafehe Corporation. He shall exercise such dudies
customarily pertain to the office of President &@tdef Executive Officer, and shall have general active management of the property,
business and affairs of the Corporation, subjethécsupervision and control of the Board of Dioest He shall perform such other duties as
prescribed from time to time by the Board of Diggstor these By-laws.

In the absence, disability or refusal of the Chainmf the Board of Directors to act, or the vacamitguch office, the President shall
preside at all meetings of the stockholders arti@Board of Directors. Except as the Board of &oes shall otherwise authorize, the
President shall execute bonds, mortgages and ctinéracts on behalf of the Corporation, and stallke the seal to be affixed to any
instrument requiring it and, when so affixed, tbalshall be attested by the signature of the &agrer an Assistant Secretary or the Treasure
or an Assistant Treasurer.

Section 4.05Vice PresidentsEach Vice President, if any are elected, of wiooma or more may be designated an Executive Vice
President, shall have such powers and shall per$oich duties as shall be assigned to him by theidenet or the Board of Directors.

Section 4.06Treasurer. The Treasurer shall have custody of the corpduatds, securities, evidences of indebtedness drat o
valuables of the Corporation and shall keep full ancurate accounts of receipts and disbursemebtsoks belonging to the Corporation. He
shall deposit all moneys and other valuables imdrae and to the credit of the Corporation in sigositories as may be designated by the
Board of Directors. The Treasurer shall disburseftimds of the Corporation, taking proper vouclileesefore. He shall render to the President
and Board of Directors, upon their request, a riegiothe financial condition of the Corporationréfquired by the Board of Directors, he shall
give the Corporation a bond for the faithful diseof his duties in such amount and with suchtguas the Board of Directors shall prescr

The Treasurer shall have such further powers arfdnpe such other duties incident to the office oédsurer as from time to time are
assigned to him by the Board of Directors.

Section 4.07Secretary. The Secretary shall: (a) cause minutes of alltimge of the stockholders and directors to be medrand
kept; (b) cause all notices required by these Byslar otherwise to be given properly; (c) see thatminute books, stock books, and other
nonfinancial books, records and papers of the Gatjmm are kept properly; and (d) cause all repatetements, returns, certificates and other
documents to be prepared and filed when and asreelqi’he Secretary shall have such further powedsperform such other duties as
prescribed from time to time by the Board of Diggst




Section 4.08Assistant Treasurers and Assistant Secretariesch Assistant Treasurer and each Assistant taegréd any are elected,
shall be vested with all the powers and shall perfall the duties of the Treasurer and Secretagpectively, in the absence or disability of
such officer, unless or until the Board of Direstghall otherwise determine. In addition, Assisereiasurers and Assistant Secretaries shall
have such powers and shall perform such dutiebaktse assigned to them by the Board of Directors.

Section 4.09Corporate Funds and Check3he funds of the Corporation shall be kept inhsdepositories as shall from time to time
be prescribed by the Board of Directors. All chesksther orders for the payment of money shaBigaed by the President or the Secretary ¢
such other person or agent as may from time to bienauthorized and with such countersignatura)yf as may be required by the Board of
Directors.

Section 4.10Contracts and Other Document$he President and the Secretary, or such otlieeobr officers as may from time to
time be authorized by the Board of Directors or ather committee given specific authority in themises by the Board of Directors during
the intervals between the meetings of the Boardictors, shall have power to sign and executbairalf of the Corporation deeds,
conveyances and contracts, and any and all otleemaents requiring execution by the Corporation.

Section 4.11Compensation The compensation of the officers of the Corporashall be fixed from time to time by the Board of
Directors (subject to any employment agreementsntiag then be in effect between the Corporationtaedelevant officer). None of such
officers shall be prevented from receiving such pensation by reason of the fact that he is alsoegtdr of the Corporation. Nothing
contained herein shall preclude any officer fromvisg the Corporation, or any subsidiary, in anlyestcapacity and receiving such
compensation by reason of the fact that he isal$ioector of the Corporation.

Section 4.120wnership of Stock of Another Corporatiodnless otherwise directed by the Board of Direstthe President or the
Secretary, or such other officer or agent as #lealluthorized by the Board of Directors, shall hi#nespower and authority, on behalf of the
Corporation, to attend and to vote at any meetfregaxckholders of any corporation in which the Gogiion holds stock and may exercise, on
behalf of the Corporation, any and all of the rgghnd powers incident to the ownership of suchkstb@ny such meeting, including the
authority to execute and deliver proxies and cotssen behalf of the Corporation.

Section 4.13Delegation of Duties In the absence, disability or refusal of anya#fito exercise and perform his duties, the Boérd o
Directors may delegate to another officer such pewe duties.

Section 4.14Resignation and Removahny officer of the Corporation may be removediroffice for or without cause at any time
by the Board of Directors. Any officer may resigraay time in the same manner prescribed undeid®e8103 of these By-laws.

Section 4.15Vacancies The Board of Directors shall have power to fdlcancies occurring in any office.

ARTICLE V
STOCK

Section 5.01Certificates of StockThe shares of stock of the Corporation shalldpeasented by certificates, provided that the Boarc
of Directors may provide by resolution or resolagdhat some or all of any or all classes or sefigke Corporation’s stock shall be
uncertificated shares. Any such resolution shallapply to shares represented by a certificatd smth certificate is surrendered to the
Corporation. Notwithstanding the adoption of suaksolution by the Board of Directors, every holdestock represented by certificates shall
be entitled to have a certificate signed by, adhimname of the Corporation by, the Chairman of&bard of Directors or the President or a
Vice President and by the Treasurer or an Assidtadsurer or the Secretary or an Assistant Segretartifying the number and class of
shares of stock in the Corporation owned by himy Anall of the signatures on the certificate mayalfacsimile. The Board of Directors shall
have the power to appoint one or more transfertagard/or registrars for the transfer or registratif certificates of stock of any class, and
may require stock certificates to be countersigmreatgistered by one or more of such transfer agamd/or registrars.
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Section 5.02Transfer of SharesShares of stock of the Corporation shall be fexable upon its books by the holders thereof, in
person or by their duly authorized attorneys oalegpresentatives, upon surrender to the Corparaély delivery thereof to the person in
charge of the stock and transfer books and led§eich certificates shall be cancelled and newfamties shall thereupon be issued. A record
shall be made of each transfer. Whenever any gan$fshares shall be made for collateral secuaitg, not absolutely, it shall be so expressec
in the entry of the transfer if, when the certifesare presented, both the transferor and traesfequest the Corporation to do so. The Board
of Directors shall have power and authority to maieh rules and regulations as it may deem negegs@roper concerning the issue, transfe
and registration of certificates for shares of ktottthe Corporation.

Section 5.03Lost, Stolen, Destroyed or Mutilated Certificates new certificate of stock may be issued in tteee of any certificate
previously issued by the Corporation alleged toehasen lost, stolen or destroyed, and the BoaRirettors may, in their discretion, require
the owner of such lost, stolen or destroyed cestié, or his legal representative, to give the G@ipon a bond, in such sum as the Board of
Directors may direct, in order to indemnify the foration against any claims that may be made agiaimsconnection therewith. A new
certificate of stock may be issued in the placerof certificate previously issued by the Corporativat has become mutilated without the
posting by the owner of any bond upon the surrebgesuch owner of such mutilated certificate.

Section 5.04Fixing Date for Determination of Stockholders otBwl . In order that the corporation may determine theldolders
entitled to notice of or to vote at any meetingtafckholders or any adjournment thereof, or to @piconsent to corporate action in writing
without a meeting, or entitled to receive paymdrary dividend or other distribution or allotmerftamy rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other laaétion, the Board of Directors may fix a
record date, which record date shall not precede#te upon which the resolution fixing the readatk is adopted by the Board of Directors,
and which record date: (a) in the case of detertioinaf stockholders entitled to vote at any megtifi stockholders or adjournment thereof,
shall, unless otherwise required by law, not beantban sixty (60) nor less than ten (10) days leefloe date of such meeting; (b) in the case c
determination of stockholders entitled to expresssent to corporate action in writing without a tiregg shall not be more than ten (10) days
after the date upon which the resolution fixing tbeord date is adopted by the Board of Directanst (c) in the case of any other action, shall
not be more than sixty (60) days prior to such o#wtion. If no record date is fixed: (x) the retaolate for determining stockholders entitled to
notice of or to vote at a meeting of stockholdémalisbe at the close of business on the day nedguling the day on which notice is given, ¢
notice is waived, at the close of business on thenéxt preceding the day on which the meetingid;Hy) the record date for determining
stockholders entitled to express consent to cotpaetion in writing without a meeting, when nogpraction of the Board of Directors is
required by law, shall be the first date on whidigmed written consent setting forth the actidwetaor proposed to be taken is delivered to the
corporation in accordance with applicable law,ifoprior action by the Board of Directors is reqdrby law, shall be at the close of busines
the day on which the Board of Directors adoptsrésslution taking such prior action; and (z) theorel date for determining stockholders for
any other purpose shall be at the close of busioesise day on which the Board of Directors addpsresolution relating thereto. A
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexz may fix a new record date for the adjourne@tng.

Section 5.05Registered Stockholder®rior to the surrender to the Corporation ofdbsificate or certificates for a share or sharfes o
stock with a request to record the transfer of slare or shares, the Corporation may treat thisteegd owner as the person entitled to rec
dividends, to vote, to receive notifications, anldepwise to exercise all the rights and powersnodwner. To the fullest extent permitted by
law, the Corporation shall not be bound to recogiaimy equitable or other claim to or interest iohsshare or shares on the part of any other
person, whether or not it shall have express agratbtice thereof.

ARTICLE VI
NOTICE AND WAIVER OF NOTICE

Section 6.01Notice. If mailed, notice to stockholders shall be deemigen when deposited in the mail, postage prephidcted to
the stockholder at such stockholder’'s addressaspears on the records of the Corporation. Withmiting the manner by which notice
otherwise may be given effectively to stockholdarsy notice to stockholders may be given by eledtroransmission in the manner provided
in Section 232 of the DGCL.




Section 6.02Waiver of Notice A written waiver of any notice, signed by a stockler or director, or waiver by electronic
transmission by such person, whether given befoedter the time of the event for which noticedse given, shall be deemed equivalent to
the notice required to be given to such personthigeihe business nor the purpose of any meetiad he specified in such a waiver.
Attendance at any meeting (in person or by remoiencunication) shall constitute waiver of notice epicattendance for the express purpo
objecting at the beginning of the meeting to tlamsaction of any business because the meeting lawwlly called or convened.

ARTICLE VII
INDEMNIFICATION
Section 7.01lndemnification Respecting Third Party Claims.

(A) Indemnification of Directors and Officerd’he Corporation, to the fullest extent permitéedl in the manner required, by the laws
of the State of Delaware as in effect from timéiriee shall indemnify in accordance with the follogiprovisions of this Article any person
who was or is made a party to or is threateneastmade a party to any threatened, pending or caetpéetion, suit or proceeding (including
any appeal thereof), whether civil, criminal, adisiirative, regulatory or investigative in naturéh@r than an action by or in the right of the
Corporation), by reason of the fact that such pers@r was a director or officer of the Corporatior, if at a time when he or she was a
director or officer of the Corporation, is or was\8ng at the request of, or to represent the éstisrof, the Corporation as a director, officer,
partner, member, trustee, fiduciary, employee enadn “Subsidiary Officer"pf another corporation, partnership, joint ventlimaited liability
company, trust, employee benefit plan or otherrenite including any charitable or not-for-profitlgic service organization or trade
association (an “Affiliated Entity”), against exgas (including attorneys’ fees and disbursemeots)s, judgments, fines, penalties and
amounts paid in settlement actually and reasoriablyrred by such person in connection with sucfoacsuit or proceeding if such person
acted in good faith and in a manner such perswonsdbly believed to be in or not opposed to the ibesrests of the Corporation, and, with
respect to any criminal action or proceeding, hadeasonable cause to believe his or her condustwiawful; provided, however, that the
Corporation shall not be obligated to indemnifyiaghany amount paid in settlement unless the Qatjom has consented to such settlement.
The termination of any action, suit or proceedigguzigment, order, settlement or conviction or upguiea of nolo contendere or its equiva
shall not, of itself, create a presumption thatgheson did not act in good faith and in a manngickvsuch person reasonably believed to be it
or not opposed to the best interests of the Cotioor,zand, with respect to any criminal action oogeeding, that such person had reasonable
cause to believe that his or her conduct was unlawbtwithstanding anything to the contrary in fbeegoing provisions of this paragraph, a
person shall not be entitled, as a matter of righitndemnification pursuant to this paragraph agfatosts or expenses incurred in connection
with any action, suit or proceeding commenced lghquerson against the Corporation or any Affiliagdity or any person who is or was a
director, officer, partner, member, fiduciary, eoyde or agent of the Corporation or a Subsidiafic&f of any Affiliated Entity in their
capacity as such, but such indemnification mayroeiged by the Corporation in a specific case amjited by Section 7.06 of this Article.

(B) Indemnification of Employees and Agenthie Corporation may indemnify any employee omagé the Corporation in the
manner and to the same or a lesser extent thalitisdemnify any director or officer under paragh (A) above in this Section 7.01.

Section 7.02Indemnification Respecting Derivative Claims.

(A) Indemnification of Directors and Officerd’he Corporation, to the fullest extent permitéedl in the manner required, by the laws
of the State of Delaware as in effect from timéirtiee shall indemnify, in accordance with the foliogy provisions of this Article, any person
who was or is made a party to or is threateneatmade a party to any threatened, pending or caetpéetion or suit (including any appeal
thereof) brought by or in the right of the Corparatto procure a judgment in its favor by reasotheffact that such person is or was a directc
or officer of the Corporation, or, if at a time whiee or she was a director or officer of the Coagion, is or was serving at the request of, or tc
represent the interests of, the Corporation adusi8iary Officer of an Affiliated Entity against penses (including attorneys’ fees and
disbursements) and costs actually and reasonatiyréd by such person in connection with such adatiosuit if such person acted in good
faith and in a manner such person
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reasonably believed to be in or not opposed td#st interests of the Corporation, except thahdemnification shall be made in respect of
any claim, issue or matter as to which such pessaifi have been adjudged to be liable to the Catfmr unless, and only to the extent that
Court of Chancery of the State of Delaware or théricin which such judgment was rendered shallrdgtee upon application that, despite the
adjudication of liability but in view of all the iumstances of the case, such person is fairlyeagbnably entitled to indemnity for such
expenses and costs as the Court of Chancery &t#ite of Delaware or such other court shall deaspgit Notwithstanding anything to the
contrary in the foregoing provisions of this paeggr, a person shall not be entitled, as a mattaglf, to indemnification pursuant to this
paragraph against costs and expenses incurrechirection with any action or suit in the right oét@orporation commenced by such Person,
but such indemnification may be provided by thepgooation in any specific case as permitted by 8actiO6 of this Article.

(B) Indemnification of Employees and Agenthie Corporation may indemnify any employee omag@é the Corporation in the
manner and to the same or a lesser extent thalitisdemnify any director or officer under paragh (A) above in this Section 7.02.

Section 7.03Determination of Entitlement to IndemnificatioAny indemnification to be provided under Sectibfl or 7.02 of this
Article (unless ordered by a court of competenisfliction) shall be made by the Corporation onhaathorized in the specific case upon a
determination that indemnification is proper unther circumstances because such person has meigheable standard of conduct set forth in
such paragraph. Such determination shall be madeciordance with any applicable procedures autbdtig the Board of Directors and in
accordance with the DGCL. In the event a requeshfiemnification is made by any person referrethtparagraph (a) of Section 7.01 or 7.02
of this Article, the Corporation shall use its befbrts to cause such determination to be madéatetthan 90 days after such request is mad

Section 7.04Right to Indemnification in Certain Circumstances.

(A) Indemnification of Successful Partilotwithstanding the other provisions of this Al#, to the extent that a director or officer of
the Corporation has been successful on the merdgtherwise in defense of any action, suit or pealieg referred to in any of paragraphs (A)
or (B) of Section 7.01 or 7.02 of this Article,defense of any claim, issue or matter thereinn@ny action, suit or proceeding brought by the
director or officer to enforce rights to indemnétmon or advancement of expenses and costs grpatedant to this Article, such person shall
be indemnified against expenses (including attshf®es and disbursements) and costs actuallyeasbnably incurred by such person in
connection therewith.

(B) Indemnification for Service As a Witnesko the extent any person who is or was a diremtafficer of the Corporation has sen
or prepared to serve as a witness in any actiohpsproceeding (whether civil, criminal, admingsive, regulatory or investigative in nature),
including any investigation by any legislative baatyany regulatory or self-regulatory body by whible Corporation’s business is regulated,
by reason of his or her services as a directoffareo of the Corporation or his or her serviceaaSubsidiary Officer of an Affiliated Entity at a
time when he or she was a director or officer ef@orporation (assuming such person is or wasrggatithe request of, or to represent the
interests of, the Corporation as a Subsidiary @ffaf such Affiliated Entity) but excluding servies a witness in an action or suit commencec
by such person (unless such expenses were inouitfethe approval of the Board of Directors, a coitiee thereof or the Chairman, a Vice
Chairman or the Chief Executive Officer of the Gagtion), the Corporation shall indemnify such peragainst out-of-pocket costs and
expenses (including attorneys’ fees and disburstshpantually and reasonably incurred by such peirs@onnection therewith and shall use its
best efforts to provide such indemnity within 4%yslafter receipt by the Corporation from such persia statement requesting such
indemnification, averring such service and reasbnatidencing such expenses and costs; it beingnshabd, however, that the Corporation
shall have no obligation under this Article to campate such person for such person’s time or sféarexpended. The Corporation may
indemnify any employee or agent of the Corporatmthe same or a lesser extent as it may indenamifydirector or officer of the Corporation
pursuant to the foregoing sentence of this pardgrap

Section 7.05Advances of Expenses.

(A) Advances to Directors and Officer§o the fullest extent not prohibited by applieatdw, expenses and costs, incurred by any
person referred to in paragraph (a) of Section @8r0A.02 of this Article in defending a civil, crinal, administrative, regulatory or investigat
action, suit or proceeding shall be paid by thepGaation in advance of the final disposition of s@ction, suit or proceeding upon receipt of
an undertaking in writing by or on
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behalf of such person to repay such amount ifatishtimately be determined that such person isemtitled to be indemnified in respect of
such costs and expenses by the Corporation asriagttidpy this Article.

(B) Advances to Employees and Agerite the fullest extent not prohibited by appli@ldw, expenses and costs incurred by any
person referred to in paragraph (B) of Section 0107.02 of this Article in defending a civil, crimal, administrative, regulatory or
investigative action, suit or proceeding may beal i the Corporation in advance of the final disims of such action, suit or proceeding as
authorized by the Board of Directors, a committesreof or an officer of the Corporation authoritedo act by the Board of Directors upon
receipt of an undertaking in writing by or on bdladlsuch person to repay such amount if it shisiinately be determined that such person is
not entitled to be indemnified by the Corporatinrréspect of such costs and expenses as authbgizbis Article.

Section 7.06lndemnification Not ExclusiveThe provision of indemnification to or the advanent of expenses and costs to any
person under this Article, or the entitlement of @erson to indemnification or advancement of egpsrand costs under this Article, shall not
limit or restrict in any way the power of the Coration to indemnify or advance expenses and costacth person in any other way permitted
by law or be deemed exclusive of, or invalidate, aght to which any person seeking indemnificatawradvancement of expenses and costs
may be entitled under any law, agreement, voteawkbolders or disinterested directors or otherpligmgh as to action in such perssgapacit
as an officer, director, employee or agent of thepGration and as to action in any other capacity.

Section 7.07Corporate Obligations; RelianceThe rights granted pursuant to this Article skialt at the time a person becomes a
director or officer of the Corporation and shalldeemed to create a binding contractual obligatiothe part of the Corporation to directors
and officers of the Corporation, and such persnoracting in their capacities as officers or direstof the Corporation or Subsidiary Officers of
any Affiliated Entity shall be entitled to rely auch provisions of this Article, without giving e thereof to the Corporation.

Section 7.08Accrual of Claims; Successor3he indemnification and advancement of expensdscasts provided or permitted under
the foregoing provisions of this Article shall oay as the case may be, apply in respect of angreep cost, judgment, fine, penalty or amq
paid in settlement, whether or not the claim orseaof action in respect thereof accrued or arofmder after the effective date of such
provisions of this Article. The right of any perseho is or was a director, officer, employee orrags the Corporation to indemnification or
advancement of expenses and costs as provided tnedfaregoing provisions of this Article shall ¢mue after he or she shall have ceased tc
be a director, officer, employee or agent and shale to the benefit of the heirs, distributeegaitors, administrators and other legal
representatives of such person. Any repeal or riwadiibn of the provisions of this Article shall peospective only and shall not adversely
affect the rights of any person who is or was ador, officer, employee or agent of the Corporatiereunder at the time of any act or
omission occurring prior to such repeal or modifma.

Section 7.09Insurance. The Corporation may purchase and maintain inggram behalf of any person who is or was a director
officer, employee or agent of the Corporation,sooii was serving at the request of, or to reprebeninterests of, the Corporation as a
Subsidiary Officer of any Affiliated Entity, agatrany liability asserted against such person andried by such person in any such capacity,
or arising out of such person’s status as suchthen@r not the Corporation would have the poweantemnify such person against such
liability under the provisions of this Article oppglicable law.

Section 7.10Definitions of Certain TermsFor purposes of this Article: (i) references tloe’ Corporation” shall include, in addition to
the resulting corporation, any constituent corgoraincluding any constituent of a constituentyatbed into the Corporation in a
consolidation or merger if such corporation wousdvd been permitted (if its corporate existencedwadinued) under applicable law to
indemnify its directors, officers, employees orm@tgeso that any person who is or was a direcfticen, employee or agent of such constituent
corporation, or is or was serving at the requasi oepresent the interests of, such constituergaration as a director, officer, employee or
agent of any Affiliated Entity shall stand in thense position under the provisions of this Articléhwespect to the resulting or surviving
corporation as such person would have with regpesiich constituent corporation if its separatstexice had continued; (ii) references to
“fines” shall include any excise taxes assesseda parson with respect to an employee benefit fgiénreferences to “serving at the request of
the Corporation” shall include any service as adur, officer, partner, member, trustee, fiduciamployee or agent of the Corporation or an
Affiliated Entity which service imposes duties am,involves services by, such director,
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officer, partner, member, trustee, fiduciary, engpk or agent with respect to an employee beneiit, pls participants, or beneficiaries; and

a person who acted in good faith and in a manngr parson reasonably believed to be in the intefaste participants and beneficiaries of an
employee benefit plan shall be deemed to have éct@adnanner “not opposed to the best interedt@Qorporation” as referred to in this
Article.

ARTICLE VIII
MISCELLANEOUS

Section 8.01Electronic TransmissionFor purposes of these By-laws, “electronic trassian” means any form of communication,
not directly involving the physical transmissionpafper, that creates a record that may be retaiagved, and reviewed by a recipient
thereof, and that may be directly reproduced irepé@rm by such a recipient through an automatedegss.

Section 8.02Corporate Seal The Board of Directors may provide a suitabld,sgmtaining the name of the Corporation, whicalse
shall be in charge of the Secretary. If and whedisexted by the Board of Directors or a committeereof, duplicates of the seal may be kept
and used by the Treasurer or by an Assistant Segret Assistant Treasurer.

Section 8.03Fiscal Year. The fiscal year of the Corporation shall end @t@nber 31 of each year, or such other twelve coitise
months as the Board of Directors may designate.

Section 8.04Section HeadingsSection headings in these By-laws are for corares@ of reference only and shall not be given any
substantive effect in limiting or otherwise congtguany provision herein.

Section 8.05lnconsistent ProvisionsIn the event that any provision of theselBws is or becomes inconsistent with any provisit
the Certificate of Incorporation, the DGCL or arther applicable law, the provision of these By-lahall not be given any effect to the extent
of such inconsistency but shall otherwise be giwdirforce and effect.

ARTICLE IX
AMENDMENTS

Section 9.01AmendmentsSubject to the Certificate of Incorporation th8selaws may be amended, added to, rescinded eateg
at any meeting of the Board of Directors or of skeckholders; provided, however, that, notwithstagdny other provisions of these By-laws
or any provision of law which might otherwise permiesser vote of the stockholders, the affirnetiote of the holders of at least 80% in
voting power of all shares of the Corporation daditto vote generally in the election of directarsting together as a single class, shall be
required in order for the stockholders to altereathor repeal Sections 2.02, 2.03, 3.02, 3.03, 3.05 or this proviso of Section 9.01 of the
By-laws or to adopt provisions inconsistent thethwi
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Exhibit 31.1
CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark C. Rohr, certify that:

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

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

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

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

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

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

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentiusireport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

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

(a) all significant deficiencies and material weegses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrmaincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@mifiole in the registrant's internal
control over financial reporting.

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: July 19, 2013




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

I, Steven M. Sterin, certify that:

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

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

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

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

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

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

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentiusireport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

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

(a) all significant deficiencies and material weegses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrmaincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a s@mifiole in the registrant's internal
control over financial reporting.

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 19, 2013




Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2013 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Mark C. Rohr, Cha@mmof the Board of Directors and Chief
Executive Officer of the Company, hereby certifyrguant to 18 U.S.C. Section 1350, as adopted antsa Section 906 of the Sarbanes-
Oxley Act of 2002, that to my knowledge:

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

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

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: July 19, 2013




Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2013 as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), I, Steven M. Sterinni®e Vice President and Chief Financial
Officer of the Company, hereby certify, pursuant®U.S.C. Section 1350, as adopted pursuant tiioBe206 of the Sarbanes-Oxley Act of
2002, that to my knowledge:

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

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

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 19, 2013




