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Iltem 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended

March 31,
2014 2013
(In $ millions, except share and per share
data)
Net sales 1,70t 1,60t
Cost of sales (1,327) (1,277)
Gross profit 37¢ 333
Selling, general and administrative expenses (109 (10€)
Amortization of intangible assets (6) (12)
Research and development expenses (22 (26)
Other (charges) gains, net D 4
Foreign exchange gain (loss), net Q) (1)
Gain (loss) on disposition of businesses and agsets D D
Operating profit (loss) 242 184
Equity in net earnings (loss) of affiliates 4C 54
Interest expense (39 (43
Refinancing expense — —
Interest income — —
Dividend income - cost investments 29 24
Other income (expense), net — (1)
Earnings (loss) from continuing operations befare t 273 21¢
Income tax (provision) benefit (78) (77)
Earnings (loss) from continuing operations 19t 141
Earnings (loss) from operation of discontinued atiens — 2
Gain (loss) on disposition of discontinued operraio — —
Income tax (provision) benefit from discontinuedeogtions — (1)
Earnings (loss) from discontinued operations — 1
Net earnings (loss) 19t 142
Net (earnings) loss attributable to noncontrollimigrests 1 —
Net earnings (loss) attributable to Celanese Catjmr 19¢ 14z
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations 19¢ 141
Earnings (loss) from discontinued operations — 1
Net earnings (loss) 19¢ 14z
Earnings (loss) per common share - basic
Continuing operations 1.2t 0.8¢
Discontinued operations — 0.01
Net earnings (loss) - basic 1.2¢ 0.8¢
Earnings (loss) per common share - diluted
Continuing operations 1.2t 0.8¢
Discontinued operations — 0.01
Net earnings (loss) - diluted 1.2¢ 0.8¢
Weighted average shares - basic 156,501,79 159,682,38
Weighted average shares - diluted 156,812,91 160,201,63

See the accompanying notes to the unaudited inrimaolidated financial statements.






CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME (LOSS)

Three Months Ended

March 31,
2014 2013

(In $ millions)

Net earnings (loss) 19t 142
Other comprehensive income (loss), net of tax

Unrealized gain (loss) on marketable securities — —
Foreign currency translation 5 (32)
Gain (loss) on interest rate swaps 3 1
Pension and postretirement benefits (12 —
Total other comprehensive income (loss), net of tax (20 (30
Total comprehensive income (loss), net of tax 18t 112
Comprehensive (income) loss attributable to nonodlintg interests 1 —
18€ 11z

Comprehensive income (loss) attributable to Cela@sporation

See the accompanying notes to the unaudited inmrimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

As of
March 31,
2014

As of
December 31,
2013

ASSETS
Current Assets
Cash and cash equivalents (variable interest emtgtyicted - 2014: $33)
Trade receivables - third party and affiliates (ofeillowance for doubtful accounts - 2014: $9; 2049)
Non-trade receivables, net
Inventories
Deferred income taxes
Marketable securities, at fair value
Other assets

(In $ millions, except share data)

Total current assets

Investments in affiliates

Property, plant and equipment (net of accumulatg@ietiation - 2014: $1,712; 2013: $1,672; variable
interest entity restricted - 2014: $174)

Deferred income taxes

Other assets (variable interest entity restrict2d14: $24)
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 stearthorized (2014 and 2013: 0 issued and
outstanding)

Series A common stock, $0.0001 par value, 400,@00sbares authorized (2014: 165,895,295 issue!
155,931,784 outstanding; 2013: 165,867,965 issnddl&6,939,828 outstanding)

Series B common stock, $0.0001 par value, 100,000s8ares authorized (2014 and 2013: 0 issued
outstanding)

Treasury stock, at cost (2014: 9,963,511 sharel3:28928,137 shares)
Additional paid-in capital

Retained earnings

Accumulated other comprehensive income (loss), net

Total Celanese Corporation stockholders’ equity
Noncontrolling interests

Total equity

Total liabilities and equity

99¢ 984
98¢ 867
25€ 342
81€ 804
11¢ 11¢

43 41
32 28

3,24¢ 3,18:
82¢ 841

3,51¢ 3,42t
261 28¢
332 341
79¢ 79¢
14£ 142

9,12¢ 9,01¢
157 177
79C 79¢
47¢ 541
10 10
74 18

1,51( 1,54¢

2,881 2,881
22( 22t
15¢ 20C

1,147 1,17¢
292 287
(414) (361)

61 53

3,17¢ 3,011
(14 4

2,81: 2,69¢
10¢ —

2,92( 2,69¢

9,12¢ 9,01¢




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

Three Months Ended
March 31, 2014

Shares Amount

(In $ millions, except share data)
Series A Common Stock

Balance as of the beginning of the period 156,939,82 —
Stock option exercises 25,00( —
Purchases of treasury stock (1,035,37) —
Stock awards 2,33( —
Balance as of the end of the period 155,931,78 —
Treasury Stock
Balance as of the beginning of the period 8,928,13 (367)
Purchases of treasury stock, including related fees 1,035,37. (53
Balance as of the end of the period 9,963,51 (419
Additional Paid-In Capital
Balance as of the beginning of the period 53
Stock-based compensation, net of tax 8
Stock option exercises, net of tax —
Balance as of the end of the period 61
Retained Earnings
Balance as of the beginning of the period 3,011
Net earnings (loss) attributable to Celanese Catjmor 19¢
Series A common stock dividends (28)
Balance as of the end of the period 3,17¢
Accumulated Other Comprehensive Income (Loss), Net
Balance as of the beginning of the period (4)
Other comprehensive income (loss), net of tax (10)
Balance as of the end of the period (19)
Total Celanese Corporation stockholders’ equity 2,81:
Noncontrolling Interests
Balance as of the beginning of the period —
Net earnings (loss) attributable to noncontrollimgrests Q)
Contributions from noncontrolling interests 10¢
Balance as of the end of the period 10¢
Total equity 2,92(

See the accompanying notes to the unaudited inmimaolidated financial statements.




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

Three Months Ended
March 31,

2014 2013

(In'$ millions)
Operating Activities

Net earnings (loss) 19t 142
Adjustments to reconcile net earnings (loss) tocash provided by operating activities
Other charges (gains), net of amounts used (a6 (4)
Depreciation, amortization and accretion 7€ 8C
Pension and postretirement benefit expense (26) (5)
Pension and postretirement contributions (48) (19
Deferred income taxes, net @) (8)
(Gain) loss on disposition of businesses and assets 1 1
Refinancing expense — —
Other, net 35
Operating cash provided by (used in) discontinyserations — 1
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net (123 (100
Inventories (15) (55)
Other assets 4 @)
Trade payables - third party and affiliates 23 36
Other liabilities 65 83
Net cash provided by (used in) operating activities 164 147
Investing Activities
Capital expenditures on property, plant and equigme (78) (6€)

Acquisitions, net of cash acquired — —
Proceeds from sale of businesses and assets, net — —
Capital expenditures related to Kelsterbach plelacation — (3)

Capital expenditures related to Fairway MethanaCLL (70) 8
Other, net ©)] (a0)
Net cash provided by (used in) investing activities (151) (87)
Financing Activities

Short-term borrowings (repayments), net (©)] (19
Proceeds from short-term debt 25 24
Repayments of short-term debt (40) (24)
Proceeds from long-term debt — 5C
Repayments of long-term debt (6) (55)
Refinancing costs — —
Purchases of treasury stock, including related fees (593 —
Stock option exercises — 1
Series A common stock dividends (28) (12
Contributions from noncontrolling interests 10¢ —
Other, net — —
Net cash provided by (used in) financing activities 4 (35
Exchange rate effects on cash and cash equivalents (©)] (6)
Net increase (decrease) in cash and cash equisalent 14 19
Cash and cash equivalents as of beginning of period 984 95¢
Cash and cash equivalents as of end of period 99¢ 97¢

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 on Form 10-Q ("QuarterlgmRrt"), the term "Celanese" refers to Celanes@@ation, a Delaware corporation, and
not its subsidiaries. The term "Celanese US" rdfethe Company’s subsidiary, Celanese US Holdings, a Delaware limited liability
company, and not its subsidiaries.

Basis of Presentatiol

The unaudited interim consolidated financial stapta for the three months ended March 31, 20142848 contained in this Quarterly Report
were prepared in accordance with accounting priesigenerally accepted in the United States of AsadtfUS GAAP") for all periods
presented and include the accounts of the Comjisnyajority owned subsidiaries over which the Campexercises control and, when
applicable, variable interest entities in which @@mpany is the primary beneficiary. The unauditédrim consolidated financial statements
and other financial information included in this&@terly Report, unless otherwise specified, hawnl@esented to separately show the effect
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 may have beadensed or omitted in accordance with rules agdlations of the Securities and
Exchange Commission ("SEC"). These unaudited imtednsolidated financial statements should be irradnjunction with the Company’s
consolidated financial statements as of and foy#se ended December 31, 2013 , filed on Februa2p¥4 with the SEC as part of the
Company's Annual Report on Form 10-K.

Operating results for the three months ended Maigt2014 are not necessarily indicative of thelteda be expected for the entire year.

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 lrecluded 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 ventures in which the Compams or is exposed to less than 100% of the ena®y the outside stockholders'
interests are shown as noncontrolling interests.

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

The preparation of unaudited interim consolidatedricial statements in conformity with US GAAP reege 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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2. Recent Accounting Pronouncements

In April 2014, the Financial Accounting Standardsagl ("FASB") issued Accounting Standards Updafe&s(U™) 2014-08 Reporting
Discontinued Operations and Disclosures of DispesdlComponents of an Ent, an amendment to FASB Accounting Standards Ceadifin
("ASC") Topic 205,Presentation of Financial StatemeftEASB ASC Topic 205") and FASB ASC Topic 3@operty, Plant and Equipment
("FASB ASC Topic 360"). The update revises themgéin of discontinued operations by limiting distimued operations reporting to
disposals of components of an entity that represteategic shifts that have (or will have) a matfect on an entity's operations and financial
results, removing the lack of continuing involverneriteria and requiring discontinued operatiorsorting for the disposal of an equity
method investment that meets the definition ofalisitmued operations. The update also requires @qahdisclosures for discontinued
operations, including disclosure of pretax profitass of an individually significant componentaf entity that does not qualify for
discontinued operations reporting. This ASU is &ffe prospectively for fiscal years, and interieripds within those years, beginning after
December 15, 2014. The Company will apply the gubgaprospectively to disposal activity occurringeathe effective date of this ASU.

3. Acquisitions, Dispositions and Plant Closures
Plant Closures
* Roussillon, France

In November 2013, the Company announced its iriteimitiate an information and consultation processhe contemplated closure of its
acetic anhydride facility in Roussillon, FranceDacember 2013, the Company announced it had céedjplliee consultation process pursuant
to which the Company ceased all manufacturing djpersin December 2013. The Roussillon, Franceatfmars are included in the Acetyl
Intermediates segment.

e Tarragona, Spair

In November 2013, the Company announced its iriteimitiate an information and consultation procesghe contemplated closure of its vi
acetate monomer ("VAM") facility in Tarragona, Spalin December 2013, the Company announced it batpleted the consultation process
pursuant to which the Company ceased all manufagtwperations in December 2013. The TarragonanSpaM operations are included in
the Acetyl Intermediates segment.

Exit costs related to the closure of the Roussidoatic anhydride facility and the Tarragona VAMility are recorded to Other (charges) ga
net in the unaudited interim consolidated statemehbperations lote 14).

4. Ventures and Variable Interest Entities
Consolidated Variable Interest Entities

On February 4, 2014, the Company and Mitsui & Ctd,, of Tokyo, Japan (“Mitsui”) formed a 50% -owh@int venture, Fairway Methanol
LLC ("Fairway"), for the production of methanoltae Company's integrated chemical plant in Cle&el dexas. The planned methanol unit
will utilize natural gas in the US Gulf Coast regias a feedstock and will benefit from the exisfimfgastructure at the Company's Clear Lake
facility. Both Mitsui and the Company will suppllydir own natural gas to Fairway in exchange forhaetl tolling under a cost plus off-take
arrangement. The planned methanol facility willéan annual capacity of 1.3 million tons and iseexed to be operational in the second half
of 2015. In exchange for ownership in the venttite,Company contributed net cash of $6 million pretformation costs, including costs for
long lead time materials, of $103 million of whi$A0 million was subject to reimbursement from Mitsiwould the venture not form and was
included in Non-trade receivables at December 8132Upon consolidation of the venture, the nodéreeceivable was settled. Mitsui
contributed cash in exchange for ownership in g@twre.

The Company determined that Fairway is a variattlerést entity (“VIE") in which the Company is thamary beneficiary. Under the terms of
the joint venture agreements, the Company prodesservices and day-to-day operations for thénaretl facility. In addition, the joint
venture agreements provide that the Company indeamMitsui for environmental obligations that egdea specified threshold, as well as an
equity option between the partners. Accordinglg, @ompany consolidates the venture and recordseontrolling interest for the share of the
venture owned by Mitsui.




The carrying amount of the assets and liabilitesoaiated with Fairway that are included in theudglited consolidated balance sheet are as
follows:

As of
March 31,
2014

(In'$ millions)

Cash and cash equivalents 33
Property, plant and equipment 174
Other assets 24
Total asset® 231
Current liabilities 1€
Total liabilities® 1€

@ Assets can only be used to settle the obligatibéfamway

@ Represents amounts owed by Fairway for reimbursenfexpenditure:
Nonconsolidated Variable Interest Entitie

The Company holds variable interests in entities supply certain raw materials and services tdQbwmpany. 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 recordedpismckease obligations. The entities are not
consolidated because the Company is not the pribvemgficiary of the entities as it does not hawepbwer to direct the activities of the
entities that most significantly impact the ensitieconomic performance. The Company's maximumsexpdo loss as a result of its
involvement with these VIEs as of March 31, 201lates primarily to take-or-pay obligations for dees included in the unconditional
purchase obligationsNote 18).

The carrying amount of the assets and liabilitesoaiated with the obligations to nonconsolidatéesy as well as the maximum exposure to
loss relating to these nonconsolidated VIEs afelésvs:

As of As of
March 31, December 31,
2014 2013
(In $ millions)

Property, plant and equipment, net 105 111
Trade payables 45 49
Current installments of long-term debt 8 8
Long-term debt 130 136
Total liabilities 183 193
Maximum exposure to loss 306 311

The difference between the total liabilities asatesi with obligations to VIEs and the maximum expego loss primarily represents take-or-
pay obligations for services included in the undétoxal purchase obligations discussed above.
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5. Marketable Securities, at Fair Value

The Company’s nonqualified trusts hold availabledale securities for funding requirements of tlwmPany's nonqualified pension plans
(Note 11).

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
March 31, December 31,
2014 2013
(In $ millions)

Mutual Funds
Amortized cost 43 41
Gross unrealized gain — —
Gross unrealized loss — —

Fair value 43 41

SeeNote 17 - Fair Value Measuremeifds additional information regarding the fair valakthe Company's marketable securities.

6. Inventories

As of As of
March 31, December 31,
2014 2013
(In'$ millions)
Finished goods 591 571
Work-in-process 5¢ 5¢
Raw materials and supplies 16€ 174
Total 81¢€ 804
7. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2013
Goodwill 30¢ 254 43 19¢ 79¢
Accumulated impairment losses — — — — —
Net book value 303 254 43 19¢ 79¢
Exchange rate changes — — — — —
As of March 31, 2014
Goodwill 303 254 43 19¢ 79¢
Accumulated impairment losses — — — — —
Net book value 308 254 43 19¢ 79¢
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Intangible Assets, Ne

Finite-lived intangible assets 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, 2013 33 544 30 39 64€
Acquisitions — — — 9 9 M
Exchange rate changes Q) — 1 — —
As of March 31, 2014 32 544 31 48 65%
Accumulated Amortization
As of December 31, 2013 (20 (521) (22) (25) (587)
Amortization Q) 4 (0] — (6)
Exchange rate changes — — — — —
As of March 31, 2014 (22) (525) (22 (25) (599
Net book value 11 19 9 23 62

@ Represents intangible assets acquired relateditedawith a weighted average amortization perib@®years (Note 4).
Indefinite-lived intangible assets are as follows:

Trademarks
and Trade Names

(In' $ millions)
As of December 31, 2013 83
Acquisitions —
Accumulated impairment losses —
Exchange rate changes —

As of March 31, 2014 83

The Company's trademarks and trade names haveleifinite life. For the three months ended MarchZ114 , the Company did not renew or
extend any intangible assets.

Estimated amortization expense for the succeediedfitcal years is as follows:

(In' $ millions)

2015 11
2016 8
2017 7
2018 4
2019 3
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8. Current Other Liabilities

Salaries and benefits

Environmental (Note 12)
Restructuring Note 14)

Insurance

Asset retirement obligations
Derivatives (Note 16)

Current portion of benefit obligations
Interest

Sales and use tax/foreign withholding tax payable
Uncertain tax positions

Customer rebates

Other

Total

9. Noncurrent Other Liabilities

Environmental (Note 12)
Insurance

Deferred revenue

Deferred proceeds

Asset retirement obligations
Derivatives (Note 16)
Restructuring Note 14)
Income taxes payable
Other

Total

10. Debt

Short-Term Borrowings and Current Installments of Long-Term Debt - Third Party and Affiliates

Current installments of long-term debt

Short-term borrowings, including amounts due tdiafés

Accounts receivable securitization facility
Total

13

As of As of
March 31, December 31,
2014 2013
(In'$ millions)
8C 96
29 3C
45 6C
13 14
25 29
8 12
48 78
3t 24
13 12
64 64
41 48
78 74
47¢ 541
As of As of
March 31, December 31,
2014 2013
(In $ millions)
66 67
53 5C
27 28
53 53
17 18
2 3
1 2
2C 2C
54 4€
29: 287
As of As of
March 31, December 31,
2014 2013
(In $ millions)
23 24
99 103
3t 5C
157 177




The Company's weighted average interest rate on-s#ren borrowings, including amounts due to adfiis and borrowing under the accounts
receivable securitization facility, was 3.6% advizfrch 31, 2014 compared to 3.2% as of Decembe2@®3 . The weighted average interest
rate on the accounts receivable securitizatiorifiagvas 0.7% as of March 31, 2014 and DecembefB13 .

As of As of
March 31, December 31,
2014 2013

(In'$ millions)

Long-Term Debt

Senior credit facilities - Term C-2 loan due 2016 97t 97¢
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
Pollution control and industrial revenue bonds durearious dates through 2030, interest rates mgngi
from 5.7% to 6.7% 16¢ 16¢
Obligations under capital leases due at varioussddirough 2054 26C 264
Subtotal 2,90¢ 2,911
Current installments of long-term debt (293 (29
Total 2,881 2,881

Senior Notes

In November 2012, Celanese US completed an offafrg500 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(ithe "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 (thed'Sdiary Guarantors").

The 4.625% Notes were issued under an indentuted dday 6, 2011, as amended by a second supplehmefeature, dated November 13,
2012 (the "Second Supplemental Indenture"), amagigr@se US, Celanese, the Subsidiary Guarantoré/alisl 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, Cela¢S may redeem some or all of the 4.625% Notasedemption price of 100% of the
principal amount, plus a "make-whole" premium ascé#fied in the Second Supplemental Indenture, aticsued and unpaid interest, if any, to
the redemption date. The 4.625% Notes are senswaumed obligations of Celanese US and rank equmatight 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 b
Celanese and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura &inst supplemental indenture, each dated M&0&1 (the "First Supplemental
Indenture™), among Celanese US, Celanese, the @atysGuarantors and Wells Fargo Bank, Nationalo&ggion, as trustee. Celanese US
pays interest on the 5.875% Notes on June 15 andrbiger 15 of each year, which commenced on Decelith@011. Prior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNx a redemption price of 100% of the princgrabunt, plus a "make-whole"
premium as specified in the First Supplemental mhgie, 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 prnplatement of $600 million in aggregate princgraount of 6.625% senior unsecured
notes due 2018 (the " 6.625% Notes" and, togetliterthe 4.625% Notes and the 5.875% Notes, colleltithe "Senior Notes") under an
indenture dated September 24, 2010 (the "Indentarabng Celanese US, Celanese, the Subsidiary @oesand Wells Fargo Bank, Natio
Association, as trustee. In April 2011, Celaneseréifistered the 6.625% Notes under the Securitits@elanese US pays interest on the
6.625% Notes on April 15 and October 15 of eachr,yghich commenced on April 15, 2011. The 6.625%dd@re redeemable, in whole or in
part, at any time on or after October 15, 2014atredemption prices specified in the Indentur@mrPo 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
April 2, 2007 (as previously amended, the "Exist@rgdit Agreement", and as amended and restatéieh3010 amendment agreement, the
"2010 Amended Credit Agreement"). The 2010 Amen@eztit Agreement consisted of the Term C loan itgailue 2016 , the Term B loan
facility due on April 2, 2014 , a $600 million reving credit facility terminating in 2015 and a ##illion credit-linked revolving facility
terminating on April 2, 2014 .

In September 2013, Celanese US, Celanese, anihoafithe domestic subsidiaries of Celanese USredtmto an amendment agreement with
the lenders under Celanese US'’s existing seniarredaredit facilities in order to amend and resthe corresponding 2010 Amended Credit
Agreement (as amended and restated by the 201 3dameah agreement, the "Amended Credit Agreementig. Amended Credit Agreement
provides for a reduction in the interest rates psya connection with certain borrowings and cetssof the Term C-2 loan facility due 2016 ,
the $600 million revolving credit facility termiriag in 2015 and the $81 million credit-linked rewiolg facility, which was terminated on
March 28, 2014 .

As of March 31, 2014 , the margin for borrowingslenthe Term C-2 loan facility was 2.0% above LIB@& US dollars) and 2.0%bove the
Euro Interbank Offered Rate ("EURIBOR") (for Euroa$ applicable. As of March 31, 2014 , the mafgirborrowings under the revolving
credit facility was 2.5% above LIBOR. The margim Bmrrowings under the revolving credit facilitysgabject to increase or decrease in certai
circumstances based on changes in the Companysrate credit ratings.

Term loan borrowings under the Amended Credit Agrext are subject to amortization at 1% of theahitrincipal amount per annum,
payable quarterly. In addition, the Company payarguly commitment fees on the unused portion$i@frevolving credit facility of 0.25% per
annum.

The Amended Credit Agreement is guaranteed by @etaand certain domestic subsidiaries of Celan&serld is secured by a lien on
substantially all assets of Celanese US and suaragtors, subject to certain agreed exceptionfuiig for certain real property and certain
shares of foreign subsidiaries), pursuant to thar&@uee and Collateral Agreement, dated April 2,720

As a condition to borrowing funds or requestindgeiet of credit be issued under the revolving crizdiility, the Company’s first lien senior
secured leverage ratio (as calculated as of thelégsof the most recent fiscal quarter for whiittahcial statements have been delivered unde
the revolving facility) cannot exceed the threshaddspecified below. Further, the Company’s fiest kenior secured leverage ratio must be
maintained at or below that threshold while any anms are outstanding under the revolving creditifac

The Company’s amended first lien senior secureerime ratios under the revolving credit facilitg as follows:

As of March 31, 2014
Maximum Estimate Estimate, If Fully Drawn
3.90 0.81 1.27

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 Notesgn aggregate amount equal to more than
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$40 million and the occurrence of a change of @nkailure to comply with these covenants, ordheurrence of any other event of default,
could result in acceleration of the borrowings atfter financial obligations under the Amended Qrédireement.

The Company is in compliance with all of the coveisaelated to its debt agreements as of Marcl2@14 .
AccountsReceivable Securitization Facility

In August 2013, the Company entered into a $136anilUS accounts receivable securitization faciptyrsuant to (i) a Purchase and Sale
Agreement (the "Sale Agreement”) among certain Wigliaries of the Company (each an "Originata€§lanese International Corporation
("CIC") and CE Receivables LLC, a newly formed, Wir@wned, "bankruptcy remote" special purpose glibsy of an Originator (the
"Transferor") and (ii) a Receivables Purchase Agrest (the "Purchase Agreement”), among CIC, ascgnthe Transferor, various third-
party purchasers (collectively, the "Purchaserat) he Bank of Tokyo-Mitsubishi UFJ, Ltd., New YdBkanch, as administrator (the
"Administrator").

Under the Sale Agreement, each Originator will seltontribute, on an ongoing basis, substantalllgf its accounts receivable to the
Transferor. Under the Purchase Agreement, the Teeotsmay obtain up to $135 million (in the formazsh and/or letters of credit for the
benefit of the Company and its subsidiaries) framPurchasers through the sale of undivided irtenesertain US accounts receivable. The
borrowing base of the accounts receivable secatitiz facility is subject to downward adjustmensé@ on the evaluation of eligible accounts
receivables pursuant to the Purchase Agreemendf March 31, 2014 , the borrowing base was $13H#anil

The Purchase Agreement expires in 2016 , but maxtended for successive one year terms by agrdevhthre parties. The Company
accounts for the securitization facility as secusedrowings, and the accounts receivables soldupmtso the facility are included in the
unaudited consolidated balance sheet as Tradevadtes - third party and affiliates. Borrowings enthis facility are classified as short-term
borrowings in the unaudited consolidated balaneestOnce sold to the Transferor, the accountsvatle are legally separate and distinct
from the other assets of the Company and are radliadle to the Company's creditors should the Campieecome insolvent. All of the
Transferor's assets have been pledged to the Astmaitdr in support of its obligations under thedPiase Agreement.

During the three months ended March 31, 2014 ,r@ska US paid $15 million of borrowings outstandingler the accounts receivable
securitization facility using cash on hand.

As of March 31, 2014 , the outstanding amount ebaats receivable transferred by the OriginatotthéoTransferor was $217 million .

The Company's balances available for borrowingaarfollows:

As of
March 31,
2014

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

Available for borrowing 60C
Accounts Receivable Securitization Facility

Borrowings outstanding 35

Letters of credit issued 8C

Available for borrowing 17
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11. Benefit Obligations

In November 2013, the Company announced it wouldrahits US postretirement health care plan tol{ajirate eligibility for all current and
future US non-union employees; (b) terminate itsgdStretirement health care plan on December 314 #r all US participants; and (c) offer
certain eligible US participants a lump-sum buypayment if they irrevocably waive all future betefinder the US postretirement health car
plan and end their participation before Decembe2814. These actions generated a prior servicbt@e$92 million , which was recorded to
Accumulated other comprehensive income in Decer®®&8, net in the consolidated balance sheets. fibegervice credit is being amortized
ratably into the consolidated statements of opematthrough December 31, 2014. The Company recedi$i20 million of prior service credit
amortization as part of net periodic benefit cagirth the three months ended March 31, 2014 . [Qutie three months ended March 31,
2014 , the Company made $30 million in lump-sumdutypayments to certain eligible US individuals.

The components of net periodic benefit costs arfelksvs:

Three Months Ended March 31,

2014 2013
Pension Postretirement Pension Postretirement
Benefits Benefits Benefits Benefits
(In' $ millions)
Service cost 3 — 9 1
Interest cost 42 2 39
Expected return on plan assets (54) — (56) —
Amortization of prior service cost (credit), net — (29 — —
Total 9) 17) (8) 3
Commitments to fund benefit obligations during 2@té as follows:
As of Total
March 31, Expected
2014 2014
(In'$ millions)
Cash contributions to defined benefit pension plans 6 27
Benefit payments to nonqualified pension plans 6 22
Benefit payments to other postretirement beneéihgl 36 54

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 employ@&ée Company’s contributions to the
multiemployer defined benefit plan are based omifipd percentages of employee contributions ataled $2 million for the three months
ended March 31, 2014 .

12. Environmental
General

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

As of As of
March 31, December 31,
2014 2013
(In'$ millions)
Demerger obligationsNote 18) 26 27
Divestiture obligations Note 18) 22 21
Active sites 32 32
US Superfund sites 12 13
Other environmental remediation reserves
Total 95 97
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, demergehar US Superfund sites (as defined below). thteah, as part of the demerger agreement
between the Company and Hoechst AG ("Hoechst'Deaiied portion of the responsibility for enviroental liabilities from a number of
Hoechst divestitures was transferred to the Comgp&iote 18). The Company provides for such obligations whHendvent of loss is probable
and reasonably estimable. The Company believesthdétonmental remediation costs will not have darial adverse 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 US Environmental Protecgency ("EPA"), state governing bodies or privatdividuals consider such companies to
be potentially responsible parties ("PRP") undgre3fund or related laws. The proceedings relatingpése sites are in various stages. The
cleanup process has not been completed at most aitd the status of the insurance coverage foe sdrithese proceedings is uncertain.
Consequently, the Company cannot accurately deterits ultimate liability for investigation or cleap costs at these sites.

As events progress at each site for which it haes lmamed a PRP, the Company accrues, as appropriatbility for site cleanup. Such
liabilities include all costs that are probable @ad be reasonably estimated. In establishing tiesiéties, the Company considers its
shipment of waste to a site, its percentage of tediate shipped to the site, the types of wastedied, the conclusions of any studies, the
magnitude of any remedial actions that may be sacgsand the number and viability of other PRP$ei®the Company joins with other PRPs
to sign joint defense agreements that settle, arRétigs, each party’s percentage allocation of @tgtse site. Although the ultimate liability
may differ from the estimate, the Company routinelyiews the liabilities and revises the estimageappropriate, based on the most current
information available.

One such site is the Lower Passaic River Study .Area Company and 70 other companies are parti@dvtay 2007 Administrative Order on
Consent with the EPA to perform a Remedial Invedim/Feasibility Study ("RI/FS") of the contamirtgum the lower 17-mile stretch known
as the Lower Passaic River Study Area. The RI/FSh@oing and is scheduled to be completed next Jiéer Company is among a group of
settling parties to a June 2012 Administrative ®@mleConsent with the EPA to perform a removalactn a small section of the river. The
Company was named as a third-party defendant atdhgmore than 200 other entities in an actionaflif brought by the New Jersey
Department of Environmental Protection ("NJDEP"Jlie Supreme Court of New Jersey against Occid@ftaimical Corporation and several
other companies. This suit by the NJDEP soughtvwergoof costs arising from alleged discharges thioLower Passaic River and was
resolved as to the Company in December 2013.

The EPA issued a proposed plan for remedial altee®mto address cleanup of the lower 8-mile dtreticthe Passaic River on April 11, 2014.
The EPA estimates the cost for the alternativebrasiige from $365 million to $3.2 billion . The ER4preferred alternative would involve
dredging the Passaic River bank to bank and iirsgadin engineered cap at an estimated cost oft#iligh . The public comment period ends
June 20, 2014, after which the EPA will evaluateted input and make
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its final record of decision, which is expectecearly 2015. Currently, the RI/FS is still ongoimidahe EPA has not considered comments or
determined the scope of the requested cleanuhawear the final remedy and costs been determineditiddally, the Company has found no
evidence that it contributed any of the primaryteominants of concern to the Passaic River. Accgigirthe Company cannot reliably estim
its portion of the final costs for this matter laisttime. The Company is vigorously defending these all related matters and believes its
ultimate allocable share of the cleanup costswatlbe material.

Environmental Proceeding

In January 2013, following self-disclosures by @@mpany, the Company's Meredosia, Illinois siteiesd a Notice of Violation/Finding of
Violation from the EPA Region 5 alleging Clean Aict violations. The Company is working with the ERAd with the state agency to reach ¢
resolution of this matter. Based on currently azdi information and the Company's past experiadhdegs not believe that resolution of this
matter will have a significant impact on the Compgagven though the Company cannot conclude thahalty will be less than $100,000he
Meredosia, lllinois site is included in the IndistiSpecialties segment.

13. Stockholders’ Equity
Common Stock

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

The Company announced that its Board of Directpm@ved increases in the Company's Common Sto¢kdigglend rates as follows:

Quarterly Common Annual Common
Increase Stock Cash Dividend Stock Cash Dividend Effective Date
(In percentages) (In $ per share)
April 2013 20 0.09( 0.3€ May 2013
July 2013 100 0.18( 0.7z August 2013

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

Authorized Amount

(In $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264
February 2014 172
As of March 31, 2014 1,06t

These authorizations give management discretia@etiarmining the timing and conditions under whibkares may be repurchased. This
repurchase program does not have an expiration date
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The share repurchase activity pursuant to thiscaiziftion is as follows:

Three Months Ended Total From
March 31, February 2008
Through
2014 2013 March 31, 2014
Shares repurchased 1,035,37 — 17,364,08 @
Average purchase price per share $ 51.3C $ — 3 41.3¢
Amount spent on repurchased shares (in millions) $ 53 $ — 3 71€

@ Excludes 11,844 shares withheld from an executifieen to cover statutory minimum withholding reggiinents for personal income taxes

related to the vesting of restricted stock. Restdstock awards are considered outstanding dintteeof issuance and therefore, the share
withheld are treated as treasury shares.

The purchase of treasury stock reduces the nunilstrapes outstanding, and the repurchased shagebaengsed by the Company for
compensation programs utilizing the Company’s stoolt other corporate purposes. The Company acctarrtteasury stock using the cost
method and includes treasury stock as a compofiestbakholders’ equity.

Other Comprehensive Income (Loss), Net

Three Months Ended March 31,

2014 2013
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount

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

Foreign currency translation ©)] 8 5 (31 — (32)
Gain (loss) on interest rate swaps — (©)] 3 2 D 1
Pension and postretirement benefits (19 7 (12 — — —

Total (22) L2 (10) (29) (1) (30)

Adjustments to Accumulated other comprehensivernme@oss), net, are as follows:

Unrealized Pension
Gain (Loss) and Accumulated
on Gain (Loss) Postretire- Other
Marketable Foreign on Interest ment Comprehensive
Securities Currency Rate Swaps Benefits Income
( Note 5) Translation ( Note 16) (Note 11) (Loss), Net
(In $ millions)

As of December 31, 2013 — 3 (44) 43 (4)
Other comprehensive income before reclassifications — 3 — — ©)]
Amounts reclassified from accumulated other

comprehensive income (loss) — — — (29) (29
Income tax (provision) benefit — 8 (3 7 12
As of March 31, 2014 — 2 (47 31 (14)
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14. Other (Charges) Gains, Net

Three Months Ended

March 31,
2014 2013
(In $ millions)
Employee termination benefits () ()
Kelsterbach plant relocation — 2
Plant/office closures 1 —
Total (1) 4

2014

During the three months ended March 31, 2014, tragany recorded $2 million of employee terminati@mefits related to the closure of its
acetic anhydride facility in Roussillon, France amiM facility in Tarragona, Spainlote 3).

2013

During the three months ended March 31, 2013, tragany recorded $2 million of employee terminatiemefits related to a business
optimization project which is included in the Inthiel Specialties and Acetyl Intermediates segments

During the three months ended March 31, 2013, tragany recorded $2 million of costs related tortHecation of the Company's polyacetal
("POM") operations from Kelsterbach, Germany torikfart Hoechst Industrial Park, Germany, whichnisliuded in the Advanced Engineered
Materials segment.

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

Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Other Total
(In $ millions)
Employee Termination Benefits
As of December 31, 2013 4 3 2 16 4 29
Additions — — — 1 1 2
Cash payments — — — (20 (@D} (17)
Other changes — — — — — —
Exchange rate changes — — — — — —
As of March 31, 2014 4 3 2 7 4 2C
Plant/Office Closures
As of December 31, 2013 — — — 33 — 33
Additions — — — — — —
Cash payments — — — (6) — (6)
Other changes — — — QD — Q)
Exchange rate changes — — — — — —
As of March 31, 2014 — — — 26 — 26
Total 4 3 2 33 4 46
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15. Income Taxes
Three Months Ended
March 31,
2014 2013
Effective income tax rate 29% 35%

The decrease in the effective income tax rateHeithree months ended March 31, 2014 was primauiéyto losses in jurisdictions without
income tax benefit and valuation allowances agaiastieferred tax assets established in certasdjations for the three months ended March
31, 2013.

Liabilities for uncertain tax positions and relataterest and penalties are recorded in Uncergéimpositions and current Other liabilities in the
unaudited consolidated balance sheets. For the thomths ended March 31, 2014 , the Company's taiceax positions decreased $42
million primarily as a result of the reclassifiaati of uncertain tax positions for net operatingloarryforwards in certain jurisdictions to
deferred income tax assets.

The Company's US tax returns for the years 20G8utiir 2012 are currently under audit by the US h@ERevenue 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 position\pte 8).

16. 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 agretsrage designated as cash flow hedges and
fix the LIBOR portion of the Company’s US-dollarrdeminated variable rate borrowingbl@te 10). If an interest rate swap agreement is
terminated prior to its maturity, the amount presly recorded in Accumulated other comprehensieerire (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 preWorexorded in Accumulated other
comprehensive income (loss), net are recognizedeiatnings immediately.

US-dollar interest rate swap derivative arrangesarg as follows:

As of March 31, 2014
Notional Value Effective Date Expiration Date Fixed Rate®

(In' $ millions)

50C January 2, 2014 January 2, 2016 1.02%

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowingddte 10).

As of December 31, 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 borrowingddte 10).
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Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie@dgnated in currencies other than their respedtinetional currencies, which creates foreign
exchange risk. The Company also enters into foreigrency forwards and swaps to minimize its exp@so foreign currency fluctuations.
Through these instruments, the Company mitigaseforeign currency exposure on transactions witld fharty entities as well as intercomp.
transactions. The foreign currency forwards andosnaae not designated as hedges under FASB ASCE BapiDerivatives and Hedging
("FASB ASC Topic 815"). Gains and losses on foraigrrency forwards and swaps entered into to oftseign exchange impacts on
intercompany balances are classified as Other irg@xpense), net, in the unaudited interim conateéid statements of operations. Gains and
losses on foreign currency forwards and swaps eatieto to offset foreign exchange impacts on tileoassets and liabilities are classified as
Foreign exchange gain (loss), net, in the unaudiitesalim consolidated statements of operations.

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

As of As of
March 31, December 31,
2014 2013
(In $ millions)
Total 89: 86¢

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 and ottnermaterial hedging instruments in
accordance with changes in economic conditionsv&at purchases and swap contracts for raw materialprincipally settled through
physical delivery of the commodity. For qualifyingntracts, the Company has elected to apply theaqourchases and normal sales
exception of FASB ASC Topic 815 based on the proitaht the inception and throughout the termtoé tontract that the Company would
settle net and the transaction would result inpfimesical delivery of the commodity. As such, reatizzains and losses on these contracts are
included in the cost of the commodity upon thelsetent of the contract.

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

Three Months Ended March 31,

2014 2013
Gain (Loss) Gain (Loss)
Recognized in Gain (Loss) Recognized in Gain (Loss)
Other Recognized in Other Recognized in
Comprehensive Earnings Comprehensive Earnings
Income (Loss) (Loss) Income (Loss) (Loss)

(In' $ millions)
Designated as Cash Flow Hedges
Interest rate swaps — @ — — @ 2 ®
Not Designated as Hedges
Interest rate swaps — — — —
Foreign currency forwards and swaps — 2 @ — 3 ®

Total — (2) — 1

@ Amount excludes $3 millionf tax expense recognized in Other comprehensz@nie (loss
@ Amount excludes $1 millioof tax expense recognized in Other comprehensbame (loss

®  Amount represents reclassification from Accumulattver comprehensive income (loss), net and isided in Interest expense in the
unaudited interim consolidated statements of oaTat

@ Included in Foreign exchange gain (loss), net fmerating activity or Other income (expense), netnfan-operating activity in the
unaudited interim consolidated statements of ofmaTat
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SeeNote 17 - Fair Value Measuremeifts additional information regarding the fair valakthe Company’s derivative arrangements.

Certain of the Company's foreign currency forwadd swaps and interest rate swap arrangementstgeenGompany to net settle all
contracts with the counterparty through a singhampent in an agreed upon currency in the event fafulieor early termination of the contract,
similar to a master netting arrangement. The Coryipanterest rate swap agreements are subjecb$s collateralization under the Guarantee
and Collateral Agreement entered into in conjumctigth the Term loan borrowingsNote 10).

As of As of
March 31, December 31,
2014 2013

(In'$ millions)
Derivative Assets
Gross amount recognized 4 1
Gross amount offset in the consolidated balancetshe — —

Net amount presented in the consolidated balaneetsh 4 1
Gross amount not offset in the consolidated balasheets 4 1
Net amount — —
As of As of
March 31, December 31,
2014 2013

(In'$ millions)
Derivative Liabilities

Gross amount recognized 1C 1€
Gross amount offset in the consolidated balancetshe — 1
Net amount presented in the consolidated balaneetsh 1C 15
Gross amount not offset in the consolidated balasheets 4 1
Net amount 6 14

17. Fair Value Measurements

The Company follows the provisions of FASB ASC To®20,Fair Value MeasuremerftFASB ASC Topic 820") for financial assets and
liabilities. FASB ASC Topic 820 establishes a thtieeed fair value hierarchy that prioritizes tipiits used to measure fair value. The
hierarchy gives the highest priority to unadjusfedted prices in active markets for identical assetiabilities (Level 1 measurement) and the
lowest priority to unobservable inputs (Level 3 s@@ment). This hierarchy requires entities to mize the use of observable inputs and
minimize the use of unobservable inputs. If a fiahinstrument uses inputs that fall in differdsntels of the hierarchy, the instrument will be
categorized based upon the lowest level of inpaitithsignificant to the fair value calculation.IMations for fund investments such as
common/collective trusts and registered investneenpanies, which do not have readily determinadilevialues, are typically estimated using
a net asset value provided by a third party asetioal expedient.

The three levels of inputs are defined as follows:

Level 1 - unadjusted quoted prices for identicakss or liabilities in active markets accessibleéi®yCompany
Level 2 - inputs that are observable in the mailketother 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 liabilitiesraemasured at fair value on a recurring basis arlddecsecurities available for sale and
derivative financial instruments. Securities avaiafor sale include mutual funds. Derivative fiogh instruments include interest rate swaps
and foreign currency forwards and swaps.

Marketable Securities Where possible, the Company utilizes quoted piiitegtive markets to measure debt and equity #g&sjrsuch items
are classified as Level 1 in the hierarchy anduidelequity securities. When quoted market prices fo
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identical assets are unavailable, varying valuatmhniques are used. Common inputs in valuingethssets include, among others, bench
yields, issuer spreads and recently reported tr&8lesh assets are classified as Level 2 in tharuley and typically include corporate bon
Mutual funds are valued at the net asset valusipere or unit multiplied by the number of sharearats held as of the measurement date.

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.

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

Fair Value Measurement
Quoted Prices

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

(In $ millions)
Marketable securities, at fair

Mutual funds value 43 — 43
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps Current Other assets — 4 4
Total assets as of March 31, 2014 43 4 47
Derivatives Designated as Cash Flow Hedges
Interest rate swaps Current Other liabilities — (4) (4)
Interest rate swaps Noncurrent Other liabilities — 2 2
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps Current Other liabilities — 4 (4)
Total liabilities as of March 31, 2014 — (10) (10)

Marketable securities, at fair

Mutual funds value 41 — 41
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps Current Cibsets — 1 1
Total assets as of December 31, 2013 41 1 42
Derivatives Designated as Cash Flow Hedges
Interest rate swaps Current Other liabilities — 5) 5)
Interest rate swaps Noncurrent Other liabilities — ©)] ©)]
Derivatives Not Designated as Hedges
Interest rate swaps Current Other liabilities — 2 2
Foreign currency forwards and swaps Current Other liabilities — 5) 5)
Total liabilities as of December 31, 2013 — (1%) (1%)
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Carrying values and fair values of financial instents that are not carried at fair value are devis!:

Fair Value Measurement
Significant Other

Observable Unobservable
Carrying Inputs Inputs
Amount (Level 2) (Level 3) Total
(In $ millions)
As of March 31, 2014
Cost investments 14t — — —
Insurance contracts in nonqualified trusts 57 57 — 57
Long-term debt, including current installments arfid-
term debt 2,90« 2,70¢ 26( 2,96¢
As of December 31, 2013
Cost investments 14k — — —
Insurance contracts in nonqualified trusts 62 62 — 62
Long-term debt, including current installments arfig-
term debt 2,911 2,69¢ 264 2,96(

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

As of March 31, 2014 and December 31, 2013 , thievédues of cash and cash equivalents, receivattide 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.

18. Commitments and Contingencies

The Company is involved in legal and regulatoryceexlings, lawsuits, claims and investigations iexidl to the normal conduct of business,
relating to such matters as product liability, latisputes, commercial contracts, employment, arstifintellectual property, workers'
compensation, chemical exposure, ashestos expdsade,compliance, prior acquisitions and divest#y past waste disposal practices and
release of chemicals into the environment. The Gomips actively defending those matters where the@any is named as a defendant. Due
to the inherent subjectivity of assessments andedhigtability of outcomes of legal proceedings, @@mpany's litigation accruals and estim
of possible loss or range of possible loss ("Pésdibss™) may not represent the ultimate loss é&oGbmpany from legal proceedings. For
reasonably possible loss contingencies that mayadterial, the Company estimates its Possible Ldsswvdeterminable, considering that the
Company could incur no loss in certain matters.sTlioe Company's exposure and ultimate losses majgher or lower, and possibly
materially so, than the Company's litigation actg@ad estimates of Possible Loss. For some mathter€ompany is unable, at this time, to
estimate its Possible Loss that is reasonably plessf occurring. Generally, the less progress lfaatbeen made in the proceedings or the
broader the range of potential results, the mdfedit for the Company to estimate the Possiblad that it is reasonably possible the
Company could incur. The Company may disclose ireiidormation related to a plaintiff's claim agsirthe Company alleged in the plaintiff's
pleadings or otherwise publicly available. Whiléommation of this type may provide insight into thetential magnitude of a matter, it does
necessarily represent the Company's estimate sbnably possible or probable loss. Some of the @miylp exposure in legal matters may be
offset by applicable insurance coverage. The Complaes not consider the possible availability alirance coverage in determining the
amounts of any accruals or any estimates of Peskiss.
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Commercial Actions

In June 2012, Linde Gas Singapore Pte. Ltd. ("LiGas"), a raw materials supplier based in Singapoiteated arbitration proceedings in Ni
York against the Company's subsidiary, Celanesgaiore Pte. Ltd. ("Singapore Ltd."), alleging tBatgapore Ltd. had breached a certain
requirements contract for carbon monoxide by templgridling Singapore Ltd.'s acetic acid facility Jurong Island, Singapore. The Company
filed its answer in August 2012. The arbitral pailircated the case into a liability and damadessp. In December 2013, the arbitral panel
ruled that Singapore Ltd. was not required to paselhminimum quantities under the express termiseofdntract but, under the circumstances
in 2012, had breached its implied duty of goodhfagoth parties have filed opening briefs in thendges phase. Linde Gas was initially
seeking $38 million in damages. It is now seekiaméges of $68 million , of which the incrementabamt relates to operations in 2012 and
2013 that the Company contends were not part dfdb#ity phase of the arbitration, together wittjunctive relief. A hearing on damages will
likely be held in the first half of 2014. Basedthie Company's evaluation of currently availableinfation, the Company does not believe an
Possible Loss, including any Possible Loss in exoéseserves, would have a significant adversecefin the financial position of the
Company, but could have a significant adverse effache results of operations or cash flows in gingn period. The Company continues to
vigorously defend the matter.

Award Proceedings in Relation to Domination Agreentend Squeez-Out

The Company's subsidiary, BCP Holdings GmbH ("BGidihgs™), a German limited liability company, islafendant in two special award
proceedings initiated by minority stockholders ef@ese GmbH seeking the court's review of the atsqi) of the fair cash compensation
and of the guaranteed dividend offered in the paseh offer under the 2004 Domination Agreement ‘(@mination Agreement") and (ii) the
fair cash compensation paid for the 2006 squeer€-8gueeze-Out") of all remaining stockholder$Cefanese GmbH.

In September 2011, the share valuation expert apgmbby the court in connection with the Dominatigreement rendered an opinion. The
expert opined that the fair cash compensationhfese stockholders ( 145,387 shares) should besisetdefrom €41.92 to €51.86 , thereby
increasing the share value by a total of €2 mil(imcluding interest) and recommended that the amhofithe guaranteed dividend be increase
from €2.89 to €3.79 , which added €1 million to Bhemination Agreement claims. In March 2013, thpeakissued a supplementary opinion
affirming his previous views and calculations. @muary 28, 2014, the court ruled and adopted therég valuation methodology; however, it
raised the cash compensation from €41.92 to €4hd3he guaranteed dividend from €2.89 to €3.6hi¢hwrepresent lesser amounts than
those provided by the expert. BCP Holdings andageglaintiffs have filed notices of appeal. Foogh claims brought under the Domination
Agreement, based on the court's ruling, the Complag not believe that the Possible Lassluding any Possible Loss in excess of reserves
is material.

The court's ruling in the Domination Agreement casehe share price has no effect on cash compensatthe Squeeze-Out proceeding
because the recommended amount is lower than iteethose stockholders already received in the &pi©ut. A preliminary hearing in the
Squeezéut proceeding has been scheduled for May 2014 dekpert has been appointed and as to the gearhdividend, the court's ruli
is not binding in the Squeeze-Out proceeding. Basettie Company's evaluation of currently availablermation, including that the amount
of the fair cash compensation sought is unspegitiadupported or uncertain, there are significaotsfin dispute and the court has not yet
appointed an expert, the Company cannot estimatBdlssible Loss, if any, at this time.

Guarantees

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

As indemnification obligations often depend on dlseurrence of unpredictable future events, theréutwsts associated with them cannot be
determined at this time.
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The Company has accrued for all probable and reddypestimable losses associated with all knowrtersbr claims that have been brought
to its attention. These known obligations inclulde following:

» Demerger Obligation:

In connection with the Hoechst demerger, the Companeed to indemnify Hoechst, and its legal susmess for various liabilities under the
demerger agreement, including for environmentalliiies associated with contamination arising eftfrom environmental damage in general
("Category A") or under 19 divestiture agreememitgeed into by Hoechst prior to the demerger ("Gaitg B") (Note 12).

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under CategoryeB5 million . If and to the extent the
environmental damage should exceed €750 millicaggregate, the Company's obligation to indemHifgchst and its legal successors apj
but is then limited to 33.33% of the remediatiostasithout further limitations. Cumulative paymentsder the divestiture agreements as of
March 31, 2014 are $65 million . Most of the divese agreements have become time barred and/onatified environmental damage claims
have been partially settled.

The Company has also undertaken in the demergeemgnt to indemnify Hoechst and its legal succedsor(i) 33.33% of any and all
Category A liabilities that result from Hoechstrgpheld as the responsible party pursuant to pldhcoor current or future environmental law
or by third parties pursuant to private or pubdieIrelated to contamination and (ii) liabilitiestiHoechst is required to discharge, including
liabilities, which are associated with businessas were included in the demerger but were not dgegedue 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 indéigation. Accordingly, the Company has not madg payments to Hoechst and its legal
SuUCCessors.

Based on the Company's evaluation of currentlylalls information, including the lack of requests indemnification, the Company cannot
estimate the Possible Loss for the remaining deemegligations, 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 represemtstiwarranties and covenants. Such liabilities mslude environmental liability, product
liability, antitrust and other liabilities. Thesedemnifications and guarantees represent standatcactual terms associated with typical
divestiture agreements and, other than environrhiaitdlities, the Company does not believe thaytlexpose the Company to any significant
risk (Note 12).

The Company has divested numerous businessestrivesats and facilities through agreements contaimidgmnifications or guarantees to the
purchasers. Many of the obligations contain momyedad/or time limitations, which extend through 203’ he aggregate amount of outstant
indemnifications and guarantees provided for utidese agreements is $133 million as of March 3142@ther agreements do not provide
for any monetary or time limitations.

Based on the Company's evaluation of currentlylabks information, including the number of requdstsindemnification or other payment
received by the Company, the Company cannot estithatPossible Loss for the remaining divestituolgations, if any, in excess of amounts
accrued.

Purchase Obligation:

In the normal course of business, the Company ity various purchase commitments for goods andces. The Company maintains a
number of "take-or-pay" contracts for purchasesaof 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 Beseer take-or-pay contractual arrangements. fuadily, the Company has other
outstanding commitments representing maintenandeearvice agreements, energy and utility agreemeotsulting contracts and software
agreements. As of March 31, 2014 , the Companynadnditional purchase obligations of $3.6 billiomhich extend through 2036 .
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19. Segment Information

Advanced
Engineered Consumer Industrial Acetyl Other

Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Three Months Ended March 31, 2014
Net sales 373 30z @ 312 841 W — (123 1,70¢
Other (charges) gains, net — — — — @ — @
Operating profit (loss) 57 99 20 97 (30) — 24z
Equity in net earnings (loss) of affiliates 33 1 — 1 5 — 40
Depreciation and amortization 26 11 14 21 3 — 75
Capital expenditures 9 28 4 76 1 — 11€ @
As of March 31, 2014
Goodwill and intangibles, net 367 277 59 24C — — 94:
Total assets 2,68¢ 1,51¢ 975 2,39( 1,567 — 9,12¢
Three Months Ended March 31, 2013
Net sales 32¢ 298 @ 28¢ 80 @ — (11%) 1,60¢
Other (charges) gains, net 2 — @ (@D} — — 4
Operating profit (loss) 36 78 15 75 (20) — 184
Equity in net earnings (loss) of affiliates 40 2 — 3 9 — 54
Depreciation and amortization 29 10 12 21 4 — 76
Capital expenditures 8 14 5 29 1 — 57 ®
As of December 31, 2013

Goodwill and intangibles, net 36¢ 27¢ 60 234 — — 94(
Total assets 2,64: 1,47¢ 1,002 2,33¢ 1,56 — 9,01¢

@ Net sales for Acetyl Intermediates and Consumecigfiies include inte-segment sales of $123 million and $0 million pestively, for
the three months ended March 31, 2014 and $11®m#ind $3 million , respectively, for the threentis ended March 31, 2013 .

@ Includes a decrease in accrued capital expenditi®30 million for the three months ended March 3114.

®  Excludes expenditures related to the relocatich®{Company’s POM operations in Germany and ingliddecrease in accrued capital
expenditures of $17 million for the three monthdeshMarch 31, 2013 .
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20. Earnings (Loss) Per Share

Three Months Ended

March 31,
2014 2013
(In $ millions, except share and per shar
data)

Amounts Attributable to Celanese Corporation
Earnings (loss) from continuing operations 19¢ 141
Earnings (loss) from discontinued operations — 1
Net earnings (loss) 19¢ 142
Weighted average shares - basic 156,501,79 159,682,38
Dilutive stock options 179,53 240,50
Dilutive restricted stock units 131,58: 278,74.
Weighted average shares - diluted 156,812,91 160,201,63

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

Three Months Ended

March 31,
2014 2013
Stock options 8,10¢ 93,42:
Restricted stock units — —
Total 8,10¢ 93,42:

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 10). 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@iaayantors 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
three months ended March 31, 2014 and 2013 presehtintercompany financing activities, contribnsand dividends consistent with how
such activity would be presented in a stand-al¢aement of cash flows.

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 March 31, 2014

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net sales — — 707 1,30(C (302 1,70t
Cost of sales — — (461) (1,15 28t (1,327
Gross profit — — 24¢ 14¢ a7 37¢
Selling, general and administrative expenses — — 9 (95) — (109
Amortization of intangible assets — — 2 (4) — (6)
Research and development expenses — — 13 9 — (22
Other (charges) gains, net — — — (1) — @
Foreign exchange gain (loss), net — — — QD — Q)
Gain (loss) on disposition of businesses an
assets, net — — 3 2 — @
Operating profit (loss) — — 21¢ 41 ()] 242
Equity in net earnings (loss) of affiliates 19t 22¢ 30 36 (449 4C
Interest expense — (46) (6) (19 32 (39
Refinancing expense — — — — — —
Interest income — 14 17 1 (32 —
Dividend income - cost investments — — — 29 — 29
Other income (expense), net — — 3 ©)] — —
Earnings (loss) from continuing operation:
before tax 19t 19¢ 26< 85 (46€) 27%
Income tax (provision) benefit 1 (1) (7C) (12) 3 (78)
Earnings (loss) from continuing operation: 19¢ 19t 19¢ 74 (463%) 19t
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) 19¢ 19t 19¢ 74 (463) 19t
Net (earnings) loss attributable to
noncontrolling interests — — — 1 — 1
Net earnings (loss) attributable to
Celanese Corporation 19¢ 19¢ 19¢ 75 (463) 19¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

IONS

Three Months Ended March 31, 2013

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

Net sales — — 68( 1,207 (282) 1,60t
Cost of sales — — (47%) (1,099 297 (1,277)
Gross profit — — 20t 112 15 33¢
Selling, general and administrative expenses — — (22) (85) — (106€)
Amortization of intangible assets — — 4 (7) — (12)
Research and development expenses — — (16) (20 — (26)
Other (charges) gains, net — — 4 (4) 4 4)
Foreign exchange gain (loss), net — — — D — Q)

Gain (loss) on disposition of businesses an
assets, net — — (1) — — (2)
Operating profit (loss) — — 167 6 11 184
Equity in net earnings (loss) of affiliates 141 167 37 49 (340 54
Interest expense — 47 (20 (16 30 43
Refinancing expense — — — — — —
Interest income — 14 15 1 (30 —
Dividend income - cost investments — — — 24 — 24
Other income (expense), net — — — Q) — Q)
Earnings (loss) from continuing operation:
before tax 141 134 20¢ 63 (329 21¢
Income tax (provision) benefit 1 7 (44 (37 (4) 77
Earnings (loss) from continuing operation: 142 141 16E 26 (339 141
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
operations — — 1 — — 1
Net earnings (loss) 14z 141 16€ 26 (339 14z
Net (earnings) loss attributable to
noncontrolling interests — — — — — —
Net earnings (loss) attributable to
Celanese Corporation 142 141 16€ 26 (339 142
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended March 31, 2014

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 19¢ 19t 19¢ 74 (469) 19t
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities — — — — — —
Foreign currency translation 5 5 16 (16 (5) 5
Gain (loss) on interest rate swaps 3 (©)] — — 3 (©)]
Pension and postretirement benefits (12 (12 (12 — 24 (12)
Total other comprehensive income (los
net of tax (20 (10) 4 (16) 22 (20
Total comprehensive income (loss), ne
tax 18¢€ 18t 197 58 (447) 18t
Comprehensive (income) loss attributa
to noncontrolling interests — — — 1 — 1
Comprehensive income (loss) attributable _
to Celanese Corporation 18¢€ 18¢ 197 58 (441) 18¢€
Three Months Ended March 31, 2013
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 14z 141 16€ 26 (339 142
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable
securities — — — — — —
Foreign currency translation (3D (32) 5 5 21 (32)
Gain (loss) on interest rate swaps 1 1 — — @ 1
Pension and postretirement benefits — — — — — —
Total other comprehensive income (los
net of tax (30 (30) 5 5 20 (30
Total comprehensive income (loss), ne
tax 112 111 171 31 (319 11z
Comprehensive (income) loss attributa
to noncontrolling interests — — — — — —
Comprehensive income (loss) attributable B ~ B
to Celanese Corporation 112 111 171 31 (313 112
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEET

As of March 31, 2014

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
ASSETS
Current Assets
Cash and cash equivalents — — 24¢ 75C — 99¢
Trade receivables - third party and affiliates — — 162 1,01C (187) 98¢
Non-trade receivables, net 33 45¢ 2,12( 524 (2,877) 25€
Inventories, net — — 26¢ 624 (77 81¢€
Deferred income taxes — — 74 58 a7 11¢E
Marketable securities, at fair value — — 43 — — 43
Other assets — 4 12 28 (12 32
Total current assets 33 46( 2,92¢ 2,99¢ (3,170 3,24¢
Investments in affiliates 2,77¢ 4,60: 1,823 56¢ (8,94¢) 82¢
Property, plant and equipment, net — — 94( 2,57¢ — 3,51¢
Deferred income taxes — — 251 22 (12 261
Other assets — 1,997 13¢ 30¢€ (2,110 332
Goodwill — — 30t 49¢ — 79¢
Intangible assets, net — — 71 74 — 14&
Total assets 2,81 7,06( 6,462 7,03:¢ (14,239 9,12¢
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current
installments of long-term debt - third party
and affiliates — 1,74 177 36¢€ (2,137 157
Trade payables - third party and affiliates — — 32¢ 64¢ (187) 79C
Other liabilities — 37 29t 437 (290 47¢
Deferred income taxes — 17 — 10 a7 1C
Income taxes payable — — 521 34 (4871) 74
Total current liabilities — 1,79¢ 1,321 1,49¢ (3,106 1,51(
Noncurrent Liabilities
Long-term debt — 2,46¢€ 827 1,67¢ (2,086 2,881
Deferred income taxes — 8 — 224 12 22C
Uncertain tax positions — 6 7 14t — 15¢
Benefit obligations — — 91¢ 22¢ — 1,145
Other liabilities — 2 117 20¢€ (32 292
Total noncurrent liabilities — 2,48: 1,87(C 2,47 (2,130 4,69¢
Total Celanese Corporation stockholders’
equity 2,81z 2,77¢ 3,271 2,952 (9,002 2,81:
Noncontrolling interests — — — 10¢ — 10¢
Total equity 2,81z 2,77¢ 3,271 3,06( (9,002 2,92(
Total liabilities and equity 2,81z 7,06( 6,46- 7,03¢ (14,239 9,12¢




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEET

As of December 31, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
ASSETS
Current Assets
Cash and cash equivalents — — 284 70C — 984
Trade receivables - third party and affiliates — — 131 877 (147 867
Non-trade receivables, net 33 482 2,16¢ 58€ (2,929 343
Inventories, net — — 242 622 (62) 804
Deferred income taxes — — 74 58 a7 11¢E
Marketable securities, at fair value — — 41 — — 41
Other assets — 5 15 24 (16) 28
Total current assets 33 487 2,95¢ 2,861 (3,159 3,18:
Investments in affiliates 2,66 4,45¢ 1,67 594 (8,55 841
Property, plant and equipment, net — — 96¢ 2,45¢ — 3,42¢
Deferred income taxes — — 24¢ 49 (8 28¢
Other assets — 1,96¢ 144 28t (2,059 341
Goodwill — — 30t 49¢ — 79¢
Intangible assets, net — — 64 78 — 14z
Total assets 2,70C 6,91( 6,361 6,82 (23,77 9,01¢
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current
installments of long-term debt - third party
and affiliates — 1,71 122 373 (2,03)) 177
Trade payables - third party and affiliates — — 312 62€ (141 79¢
Other liabilities 1 28 441 513 (442 541
Deferred income taxes — 17 — 10 a7 1C
Income taxes payable — — 46( 32 (474 18
Total current liabilities 1 1,75¢ 1,33t 1,55¢ (3,105 1,54¢
Noncurrent Liabilities
Long-term debt — 2,46¢ 82t 1,64¢ (2,052 2,88
Deferred income taxes — 8 — 22t (8) 22t
Uncertain tax positions — 6 16 17¢ — 20C
Benefit obligations — — 94: 232 — 1,17t
Other liabilities — 3 91 202 9) 287
Total noncurrent liabilities — 2,48¢ 1,87¢ 2,48: (2,069) 4,77¢
Total Celanese Corporation stockholders’
equity 2,69¢ 2,667 3,151 2,78: (8,607) 2,69¢
Noncontrolling interests — — — — — —
Total equity 2,69¢ 2,667 3,151 2,78: (8,607) 2,69¢
Total liabilities and equity 2,70( 6,91( 6,361 6,822 (13,779 9,01¢




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Three Months Ended March 31, 2014

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net cash provided by (used in) operating
activities 81 6C 16€ 19 (162) 164
Investing Activities
Capital expenditures on property, plant ar
equipment — — (64) (14 — (78)
Acquisitions, net of cash acquired — — — — — —
Proceeds from sale of businesses and as
net — — — — — —
Deferred proceeds from Kelsterbach plant
relocation — — — — — —
Capital expenditures related to Kelsterbac
plant relocation — — — — — —
Capital expenditures related to Fairway
Methanol LLC — — (26) (44) — (7C)
Return of capital from subsidiary — — 51 — (52) —
Contributions to subsidiary — — (57 — 57 —
Intercompany loan receipts (disbursemen — 1 (23 — 22 —
Other, net — — (D] 2 — 3
Net cash provided by (used in) investin
activities — 1 (220) (60) 28 (157
Financing Activities
Short-term borrowings (repayments), net — 23 — (©)] (23 (©)]
Proceeds from short-term borrowings — — — 25 — 25
Repayments of short-term borrowings — — — (40 — (40)
Proceeds from long-term debt — — — — — —
Repayments of long-term debt — (©)] (D) 3 1 (6)
Refinancing costs — — — — — —
Purchases of treasury stock, including
related fees (59 — — — — (53
Dividends to parent — (82) (82) — 162 —
Contributions from parent — — — 57 (57 —
Stock option exercises — — — — — —
Series A common stock dividends (28 — — — — (28)
Return of capital to parent — — — (51) 51 —
Contribution from noncontrolling interest — — — 10¢ — 10¢
Other, net — — — — — —
Net cash provided by (used in) financir
activities (81) (62) (82 94 134 4
Exchange rate effects on cash and cash
equivalents — — — (©)] — ©)]
Net increase (decrease) in cash and cash
equivalents — — (36) 50 — 14
Cash and cash equivalents as of beginning of
period — — 284 70C — 984
Cash and cash equivalents as of end ¢
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Three Months Ended March 31, 2013

Parent
Guarantor

Issuer

Subsidiary
Guarantors

Non-
Guarantors Eliminations

Consolidated

Net cash provided by (used in) operating
activities
Investing Activities
Capital expenditures on property, plant ar
equipment
Acquisitions, net of cash acquired

Proceeds from sale of businesses and as
net

Deferred proceeds from Kelsterbach plant

relocation

Capital expenditures related to Kelsterbac
plant relocation

Capital expenditures related to Fairway
Methanol LLC

Return of capital from subsidiary
Contributions to subsidiary

Intercompany loan receipts (disbursemen
Other, net

19

[N

(In'$ millions)

90

(33

8)

(20
(4)

76 )

(39 —

©)
(8)

(10

Net cash provided by (used in) investin
activities

Financing Activities
Short-term borrowings (repayments), net
Proceeds from short-term borrowings
Repayments of short-term borrowings
Proceeds from long-term debt
Repayments of long-term debt
Refinancing costs

Purchases of treasury stock, including
related fees

Dividends to parent

Contributions from parent

Stock option exercises

Series A common stock dividends
Return of capital to parent

Contribution from noncontrolling interest
Other, net

[N

(69)

(10) (20)
24 —
(29) —

(39) 1

87

19
24
(29
5C
(59

Net cash provided by (used in) financir
activities
Exchange rate effects on cash and cash
equivalents

(11)

25

(49 a7)

(6) —

(39

(6)

Net increase (decrease) in cash and cash
equivalents

(10)

Cash and cash equivalents as of beginning of

period

10

50

27¢

(21) —

674 —

95¢

Cash and cash equivalents as of end ¢
period

32t

652 —

97¢
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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, 2013, origjirfdéd on February 7, 2014 with the Securitiesldixchange Commission ("SEC") as part
of the Company's Annual Reporting on Form 10-K (tB813 Form 10-K") and the unaudited interim colidated financial statements and
notes thereto included elsewhere in this QuartBdyport.

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 2013 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 discauseelate to forecasts, estimates or other exgentategarding future events. Generally, words
such as "anticipate,” "believe," "estimate," "expetintend,” "plan," "project,” "may," "can," "cadd," "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 2013 Form 1& and subsequent periodic filings we make with$ifC 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 enils, 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 marginauingrice increase
» the ability to maintain plant utilization rates atodmplement planned capacity additions and expas:

» the ability to reduce or maintain their curréstels of production costs and to improve produttilly implementing technological
improvements to existing plants;

» increased price competition and the introductionarfipeting products by other compar
» market acceptance of our technolc
« the ability to obtain governmental approvals anddostruct facilities on terms and schedules aat#gto the compar
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» changes in the degree of intellectual propenty a@ther legal protection afforded to our prodwetsechnologies, or the theft of such
intellectual property;

» compliance and other costs and potential digvogir interruption of production or operations daeccidents, interruptions in sources of
raw materials, cyber security incidents, terror@npolitical unrest, or other unforeseen eventdatays in construction or operation of
facilities, including as a result of geopoliticalnaditions, the occurrence of acts of war or testdricidents or as a result of weather or
natural disasters;

» 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, regigins 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 oredinents 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. A®eognized innovator in the chemicals industry angineer and manufacture a wide variety o
products essential to everyday living. Our broastpct portfolio serves a diverse set of end-usédicgijpns 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 difies 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.

39




2014 Highlights:

*  We received the final greenhouse gas permit fiteerlUS Environmental Protection Agency for themaabl unit at our Clear Lake, Texas
facility and began construction.

 We announced our intent to explore plans to ttoosa methanol unit at our Bishop, Texas facilitye are preparing to apply for the
necessary environmental permits and are seekirad émsonomic incentives for this unit with an exgecannual capacity of 1.3 million
tons.

* We received the Best Supplier Award from Whirlpbaked on outstanding performance on quality, dsligsad customer servic

» Our engineered materials business introducedratdifferentiated polymer technologies that beradur access to the utility industry, the
oil and gas industry, original equipment manufagtsiand companies that enhance supply chain eféigier hese include:

o Composite technologies for the utility industryttdaliver greater reliability, capacity and perf@mee for utility transmissic
lines, as well as spoolable pipe systems that thediarsh demands of deepwater operations in tiz@aigas industry.

> Anti-counterfeiting technologies that help original gumént manufacturers and suppliers ensure prodootsio componen
and parts that meet their specifications.

o Polymers that feature excellent chemical andhtlaéresistance, high hardness, rigidity and dineradistability to withstand
extreme industrial environments required by theRfhadio-frequency identification) industry.
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Results of Operation

Financial Highlights

Statement of Operations Data
Net sales
Gross profit
Selling, general and administrative expenses
Other (charges) gains, net
Operating profit (loss)
Equity in net earnings of affiliates
Interest expense
Dividend income - cost investments
Earnings (loss) from continuing operations befase t
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations
Net earnings (loss)
Other Data
Depreciation and amortization
Operating margif”
Other (charges) gains, net
Employee termination benefits
Kelsterbach plant relocation
Plant/office closures

Total other (charges) gains, net

@ Defined as operating profit (loss) divided by raes

Balance Sheet Data
Cash and cash equivalents

Three Months Ended

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

Long-term debt
Total debt
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March 31,
2014 2013 Change
(unaudited)
(In $ millions)
1,70t 1,60¢ 10C
37¢ 33:¢ 45
(104) (106) 2
1 4 3
2458 184 59
40 54 (14)
(39 (43 4
29 24 5
273 21¢€ 55
19¢€ 141 55
— 1 @
19¢ 14z 54
75 76 1)
14.2% 11.5%
2 2 —
— 2 2
1 — 1
1) (4) 3
As of As of
March 31, December 31,
2014 2013
(unaudited)
(In $ millions)
99¢ 984
157 177
2,881 2,881
3,03¢ 3,06¢




Selected Data by Business Segment

Three Months Ended

March 31,
2014 2013 Change
(unaudited)
(In $ millions, except percentages)
Net Sales
Advanced Engineered Materials 373 32¢ 44
Consumer Specialties 30z 29t 7
Industrial Specialties 312 28¢ 24
Acetyl Intermediates 841 80¢ 33
Other Activities — — —
Inter-segment eliminations (129 (115) 8)
Total 1,70¢ 1,60¢ 10C
Other (Charges) Gains, Net
Advanced Engineered Materials — 2 2
Consumer Specialties — — —
Industrial Specialties — (1) 1
Acetyl Intermediates — @ 1
Other Activities (1) — (1)
Total (1) &) 3
Operating Profit (Loss)
Advanced Engineered Materials 57 36 21
Consumer Specialties 99 78 21
Industrial Specialties 20 15 5
Acetyl Intermediates 97 75 22
Other Activities (30 (20 (20
Total 242 184 59
Earnings (Loss) From Continuing Operations Before ax
Advanced Engineered Materials 90 76 14
Consumer Specialties 12¢ 104 25
Industrial Specialties 20 15 5
Acetyl Intermediates 98 78 20
Other Activities (64) (55) 9
Total 278 21¢ 55
Depreciation and Amortization
Advanced Engineered Materials 26 29 3
Consumer Specialties 11 10 1
Industrial Specialties 14 12 2
Acetyl Intermediates 21 21 —
Other Activities 3 4 Q)
Total 75 76 1)
Operating Margin
Advanced Engineered Materials 15.2% 10.9%
Consumer Specialties 32.8% 26.4%
Industrial Specialties 6.4% 5.2%
Acetyl Intermediates 11.5% 9.2%
Total 14.2% 11.5%
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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 March 31, 2014 Compared to Thredonths Ended March 31, 2013

Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 14 2 1 — 13
Consumer Specialties (@D} 3 — — 2
Industrial Specialties 6 — 2 — 8
Acetyl Intermediates 3 5 2 — 4
Total Company 3 2 1 — 6

Consolidated Results
Three Months Ended March 31, 2014 Compared witked@ihonths Ended March 31, 2013

Net saledncreased $100 million , or 6% , for the three rhergnded March 31, 2014 compared to the same per@il3 primarily due to
higher volumes globally in our Advanced Engineevtaterials segment fueled by growth in automotiv@sumer, industrial and medical
applications, higher volumes in our Industrial Spkies segment in both Europe and Asia and highe#d acetate monomer ("VAM") and
acetic acid pricing in our Acetyl Intermediates megts due to permanent capacity reductions in Euaspvell as temporary industry outages.

Operating profit increased $59 million , or 32%r, the three months ended March 31, 2014 comparttetsame period in 2013 . This
increase was primarily due to higher volumes glighialour Advanced Engineered Materials segmerghéi acetate tow pricing and
productivity initiatives in our Consumer Speciatigegment and higher pricing in our Acetyl Interraggbs segment which more than offset
lower volumes and higher raw material and energgsc@perating profit for the three months endedck&1, 2014 also benefited from $20
million of prior service credit amortization reldté the elimination of eligibility for current arfidture employees and the elimination of
benefits for certain participants under a US pdistrment health care plan, which was allocatedsscadl business segments and Other
Activities. SeeNote 11 - Benefit Obligationis the accompanying unaudited interim consolidditeghcial statements for further information
regarding this activity. As a percentage of ne¢saselling, general and administrative expenseiedsed from 7% to 6% for the three months
ended March 31, 2014 .

Our effective income tax rate for the three momthded March 31, 2014 was 29% compared to 35% éothitee months ended March 31,
2013 . The decrease in the effective income taxfratthe three months ended March 31, 2014 wasquily due to losses in jurisdictions
without income tax benefit and valuation allowanagainst net deferred tax assets established taircgurisdictions, which unfavorably
impacted the effective tax rate for the three memthded March 31, 2013 .
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Business Segments

Advanced Engineered Materia

Three Months Ended

March 31,
2014 2013 Change
(unaudited)
(In $ millions, except percentages)

Net sales 373 32¢ 44
Net Sales Variance

Volume 14%

Price (2)%

Currency 1%

Other — %
Other (charges) gains, net — 2 2
Operating profit (loss) 57 36 21
Operating margin 15.2% 10.%
Equity in net earnings (loss) of affiliates 33 40 @)
Earnings (loss) from continuing operations befase t 90 76 14
Depreciation and amortization 26 29 3

Our Advanced Engineered Materials segment inclode&ngineered materials business which develapdupes and supplies a broad offe
of high performance specialty polymers for applaain automotive, medical and electronics produasswell as other consumer and indus
applications. Together with our strategic affilgteur engineered materials business is a leadirtggipant in the global specialty polymers
industry.

Three Months Ended March 31, 2014 Compared witked@ihMonths Ended March 31, 2013

Net saledncreased $44 million , or 13% , for the three rherended March 31, 2014 compared to the same pearR@iL3 primarily due to
higher volumes globally. Volumes in the Americasr@ased across nearly all product lines primarityeth by continued growth in automotive
applications. In Asia, volumes for polyoxymethylgtieOM"), Celstrarf and GURPincreased driven by growth in automotive and indailst
applications. In Europe, the largest volume grow#is in POM and GURused for industrial, automotive and medical apfilizes.
Unfavorable pricing impacts from POM and GORue to shifts in geographic sales mix were paytiaffset by favorable currency impacts.

Operating profit increased $21 million , or 58%r, the three months ended March 31, 2014 comparttetsame period in 2013 primarily to
due higher volumes partially offset by lower prigirelated to product mix. Operatin g profit alsméited from $7 million of prior service
credit amortization related to the elimination bfibility for current and future employees and #damination of benefits for certain
participants under a US postretirement health pkne, which offset higher energy costs of $5 milldue to higher production volumes and
energy prices.

Equity in net earnings (loss) of affiliates decezh$7 million for the three months ended MarchZ8,4 compared to the same period in 2013
primarily due to a decrease in earnings from ourddal Methanol Company ("lbn Sina") and Korea Ewmgiring Plastics Co., Ltd. ("KEPCO")
strategic affiliates of $4 million and $3 milliorespectively. The decrease in Ibn Sina earningspriasarily the result of lower methyl tertiary-
butyl ether ("MTBE") pricing partially offset by §her methanol pricing whereas the decrease in KEB&@ings was primarily due to
increased methanol costs.
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Consumer Specialties

Three Months Ended

March 31,
2014 2013 Change
(unaudited)
(In $ millions, except percentages)
Net sales 30z 29t 7
Net Sales Variance
Volume D)%
Price 3%
Currency — %
Other —%
Other (charges) gains, net — — —
Operating profit (loss) 99 78 21
Operating margin 32.8% 26.2%
Equity in net earnings (loss) of affiliates 1 2 Q)
Dividend income - cost investments 29 24 5
Earnings (loss) from continuing operations befare t 12¢ 104 25
Depreciation and amortization 11 10 1

Our Consumer Specialties segment includes ourlos#ulerivatives and food ingredients businesskighaserve consumer-driven
applications. Our cellulose derivatives businessl=ading global producer and supplier of acdtake, acetate film and acetate tow, primarily
used in filter products applications. Our food mdjents business is a leading international suppfipremium quality ingredients for the food,
beverage and pharmaceuticals industries.

Three Months Ended March 31, 2014 Compared witke@ihMonths Ended March 31, 2013

Net saledncreased $7 million , or 2% , for the three morghded March 31, 2014 compared to the same petia@13 primarily due to higher
acetate tow pricing across all regions reflectingtmued strong demand offset by commitments uadegacy acetate flake contract.

Operating profit increased $21 million , or 27%r, the three months ended March 31, 2014 primdiily to higher acetate tow pricing and
lower raw material and energy costs of $8 millisrearesult of productivity initiatives in our cdtbse derivatives business. Operating profit als
o benefited from $4 million of prior service credinortization related to the elimination of elidjilyi for current and future employees and the
elimination of benefits for certain participantsden a US postretirement health care plan.

Dividend income from cost investments increasedn#ibon for the three months ended March 31, 204shpared to the same period in 2013
primarily due to higher earnings from our cellulagzivatives ventures resulting from higher voluragd acetate tow pricing as well as lower
energy Ccosts.
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Industrial Specialties

Three Months Ended
March 31,

2014 2013 Change
(unaudited)
(In $ millions, except percentages)

Net sales 312 28¢ 24
Net Sales Variance

Volume 6%

Price —%

Currency 2%

Other —%
Other (charges) gains, net — (D) 1
Operating profit (loss) 20 15 5
Operating margin 6.4% 5.2%
Earnings (loss) from continuing operations befare t 20 15 5
Depreciation and amortization 14 12 2

Our Industrial Specialties segment includes ourlsion polymers and EVA polymers businesses. Ourlgintupolymers business is a leading
global producer of vinyl acetate-based emulsiomsdevelops products and application technologiespwove performance, create value and
drive innovation in applications such as paints emakings, adhesives, construction, glass fibatilés and paper. Our EVA polymers business
is a leading North American manufacturer of a fatige of specialty ethylene vinyl acetate ("EVA€}$ins and compounds as well as select
grades of low-density polyethylene. EVA polymersedurcts are used in many applications, includingilile packaging films, lamination film
products, hot melt adhesives, medical productgmaotive, carpeting and photovoltaic cells.

Three Months Ended March 31, 2014 Compared witked@ihMonths Ended March 31, 2013

Net salesdncreased $24 million , or 8% , for the three msrghded March 31, 2014 compared to the same pieri2@l3 reflecting higher
volumes and favorable ¢ urrency impacts, due tocager Euro and Renminbi to the US dollar, sliglafifset by lower pricing in our emulsion
polymers business. Volumes increased in Europeatiily higher demand for proprietary paints andinga products primarily due to
unseasonably warm weather conditions. In Asia,melsiincreased primarily in adhesive and constrogifoducts. Lower pricing in our
emulsion polymers business was reflective of unfable mix i n Europe and Asia. In our EVA polymerssiness, higher pricing was offset by
lower volumes.

Operating profit increased $5 million , or 33%7, flee three months ended March 31, 2014 compardtkbteame period in 2013 primarily due
to higher volumes in our emulsion polymers busirpessially offset by lower pricing. Opera ting pitadlso benefited from $2 million of prior
service credit amortization related to the elimimabf eligibility for current a nd future employgand the elimination of benefits for certain
participants under a US postretirement health pke.
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Acetyl Intermediate:

Three Months Ended

March 31,
2014 2013 Change
(unaudited)
(In $ millions, except percentages)

Net sales 841 80¢ 33
Net Sales Variance

Volume (3)%

Price 5%

Currency 2%

Other — %
Other (charges) gains, net — (D) 1
Operating profit (loss) 97 75 22
Operating margin 11.5% 9.2%
Equity in net earnings (loss) of affiliates 1 3 2
Earnings (loss) from continuing operations befare t 98 78 20
Depreciation and amortization 21 21 —

Our Acetyl Intermediates segment includes our inggtiate chemistry business which produces and ispgtetyl products, including acetic
acid, VAM, acetic anhydride and acetate esterss&Ipeoducts are generally used as starting matdoatolorants, paints, adhesives, coatings
and medicines. This business segment also produgasic solvents and intermediates for pharmacalyggricultural and chemical products.

Three Months Ended March 31, 2014 Compared witke@ihMonths Ended March 31, 2013

Net saledncreased $33 million , or 4% , during the threenthe ended March 31, 2014 compared to the samedoer2013 primarily due to
higher VAM pricing resulting from permanent capgaiéductions in Europe and temporary industry oesa@igher acetic acid pricing result
from higher methanol costs and favorable currenmgyaicts resulting from a stronger Euro to the USadolhese increases to net sales were
partially offset by lower acetic acid and downstneacetyl derivative product volumes in all regioAsetic acid volumes decreased due to
weak demand in Europe and an inventory build agetic acid unit in Clear Lake, Texas in antidigaibf a second quarter turnaround. The
decrease in downstream acetyl derivative produlctmes reflects the closure of two European nongirateed units in late 2013.

Operating profit increased $22 million , or 29%uridg the three months ended March 31, 2014 cordparthe same period in 2013 primarily
due to higher VAM and acetic acid pricing and lowkmt costs reflective of Celanese specific agtitmnimprove plant operations. Operating
profit also benefited from favorable currency imgga@sulting from a stronger Euro to the US ddiad $4 million of prior service credit
amortization related to t he elimination of elidjityi for current and future employees and the atiation of benefits for certain participants
under a US postretirement health care plan. Theseflis were partially offset by lower sales volwnigigher raw material costs of $18 milli
mainly methanol, and higher energy costs of $6iomill
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Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrathegivities such as legal, accounting and
treasury functions, interest income and expensecaged with our financing and our captive insugnompanies. Other Activities also
includes certain components of our net periodicefienost (interest cost, expected return on pkEsets and net actuarial gains and losses) for
our defined benefit pension plans and other pasgreent plans not allocated to our business segment

Three Months Ended March 31, 2014 Compared witked@ihonths Ended March 31, 2013

Operating loss of $30 million for Other Activiti@screased $10 million , or 50% , for the three rhgrended March 31, 2014 compared to the
same period in 2013 driven by an increase in sgltjeneral and administrative expenses of $6 millibhe increase in selling, general and
administra tive expenses was pri marily due to dighcentive compensation costs and higher peridrother postretirement benefit costs
offset by a decrease in business optimizatioraitvtes of $5 million. The increase in pension atiteopostretirement benefit costs of $5
million was primarily due to higher interest coatlaa lower expected return on plan assets.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivadertglividends from our portfolio of
strategic investments. In addition, as of MarchZ14 , we have $600 million available for borrogrsmder our revolving credit facility and
$17 million available under our accounts receiga®curitization facility to assisif required, in meeting our working capital needs ather
contractual obligations.

While our contractual obligations, commitments detit service requirements over the next severabyaa significant, we continue to belie
we will have available resources to meet our ligyicequirements, including debt service, for tlexintwelve months. If our cash flow from
operations is insufficient to fund our debt senacel 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.

In February 2014, together with Mitsui & Co., Ltdf, Tokyo, Japan ("Mitsui"), we formed a 50%-owrjetht venture, Fairway Methanol LLC
("Fairway"), for the production of methanol at entegrated chemical plant in Clear Lake, Texas. filaeaned methanol unit will utilize natural
gas in the US Gulf Coast region as a feedstocknalhtbenefit from the existing infrastructure atrdDlear Lake facility. As a result, the total
shared capital and expense investment in the iasliestimated to be $800 million. Our portiortleé investment is estimated to be $300
million, in addition to previously invested assatour Clear Lake facility. The planned methanadt will have an annual capacity of 1.3
million tons and is expected to be operationahmdecond half of 2015.

As a result of the National Emission Standard faz&tdous Air Pollutants for Industrial, Commercéaid Institutional Boilers and Process
Heaters ("Boiler MACT") regulations discussedtem 1A. Risk Factorim our 2013 Form 10-K, we are required to makeificant capital
expenditures to comply with stricter emissions regaents for industrial boilers and process heaewmir Narrows, Virginia cellulose
derivatives facility. In October 2012, we receiaproval to proceed with replacing the coal-fireildrs at our Narrows, Virginia facility with
new, natural gas-fired boilers. We began constadatiuring the first half of 2013 and anticipate fineject will be completed in mid-2015. Our
total investment is estimated at over $150 million

Total cash outflows for capital expenditures, idéhg the specific projects above, are expectectmithe range of $450 million to $500
million in 2014 primarily due to the constructiohtbe Clear Lake methanol unit and replacementuofooal-fired boilers with natural gdised
boilers at our cellulose derivatives plant in Narso Virginia.

On a stand-alone basis, Celanese and its immeiBa8s owned subsidiary, Celanese US Holdings LL&[@@ese US"), have no material
assets other than the stock of their subsidiaridswa independent external operations of their dvazordingly, 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.
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Cash Flows

Cash and cash equivalents increased $14 milli@®98 million as of March 31, 2014 compared to Deoen81, 2013 . As of March 31, 2014
$716 million of the $998 million of cash and casjuigalents was held by our foreign subsidiarieshéise funds are needed for our operations
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 thaatehbeen previously subject to US federal and satgion. Our current plans do not
demonstrate a need to repatriate cash held byooeigh subsidiaries in a taxable transaction talfour US operations.

* Net Cash Provided by Operating Activiti

Net cash provided by operating activitincreased $17 million to $164 million for the tammonths ended March 31, 2014 compared to $147
million for the same period in 2013 . Net cash jed by operations for the three months ended Maigt2014 increased primarily as a result
of stronger earnings performance, an $18 milliamease in dividends received from our equity methedstments, a $5 million increase in
dividends received from our cellulose derivativestures and a $4 million decrease in cash usedde working capital. These favorable
impacts were offset by a $29 million increase ingien and postretirement benefit plan contributioregle during the three months ended
March 31, 2014 compared to the same period in 20&3t0 lump-sum buyout payments made to certagibédi US participants as a result of
amendments made to a US postretirement healttptaarén November 2013.

Trade working capital is calculated as follows:

As of As of As of As of
March 31, December 31, March 31, December 31,
2014 2013 2013 2012
(unaudited)
(In $ millions)
Trade receivables, net 98¢ 867 91¢€ 827
Inventories 81¢€ 804 75¢ 711
Trade payables - third party and affiliates (790 (799 (659) (649)
Trade working capital 1,01z 872 1,01t 88¢

* Net Cash Provided by (Used in) Investing Activit

Net cash used in investing activitincreased $64 million to $151 million for the thmaenths ended March 31, 2014 compared to $87 millio
for the same period in 2013 . During the three memnded March 31, 2014 , capital expendituresimgléo Fairway amounted to $70 millign
$62 million higher than in the same period in 20@8sh outflows for capital expenditures, excludiagital expenditures relating to Fairway,
were $78 million for the three months ended Marth2914 , $12 million higher than during the saragqad in 2013 and are primarily related
to capacity expansions, major investments to reflutceée operating costs, improve plant reliabityd environmental and health and safety
initiatives.

» Net Cash Provided by (Used in) Financing Activiti

Net cash used in financing activitidecreased $39 million from a net cash outflow & #8llion for the three months ended March 31, 2@13
a net cash inflow of $4 million for the three monmded March 31, 2014 . The change in cash udethimcing activities is primarily due to a
$109 million contribution received from Mitsui dog the three months ended March 31, 2014 in exehforgownership in Fairway. This cash
inflow was offset by an increase in stock repurehaansactions of $53 million and higher Seriesgfn@on Stock dividends of $16 million .
We increased our Series A Common Stock quartesf dividend rate from $0.075 as of March 31, 2@180.18 per share as of March 31,
2014.

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 obligal
under its senior secured credit facilities (theb'Sdiary Guarantors").
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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% Notasedemption 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 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 andrbBleer 15 of each year, which commenced on Deceb®h@011. Prior to June 15, 2021,
Celanese US may redeem some or all of the 5.87584sNx a redemption price of 100% of the princgrabunt, plus a "make-whole"
premium as specified in the First Supplemental imaie, plus accrued and unpaid interest, if anyhéoredemption date. The 5.875%tes ar
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 princgralount of 6.625% senior unsecured
notes due 2018 (the " 6.625% Notes" and, togetlitértie 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 @oessand 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 each,y@hich commenced on April 15, 2011. The 6.625%dd@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 ahet unsubordinated indebtedness of Celanese US5.688% Notes are guaranteed on a
senior unsecured basis by Celanese and the Sulydigli@rantors.

The Indenture, the First Supplemental Indenturetaadsecond Supplemental Indenture contain covepatiuding, but not limited to,
restrictions on our ability to incur indebtednegsint liens on assets; merge, consolidate, oaseéts; pay dividends or make other restricted
payments; engage in transactions with affiliategrmgage in other businesses.

* Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihoafrithe domestic subsidiaries of Celanese USredtmto an amendment agreement with
the lenders under Celanese B/8kisting senior secured credit facilities in eridleamend and restate the corresponding Credieéxgent, date
April 2, 2007 (as previously amended, the "Exist@rgdit Agreement", and as amended and restatéieh3010 amendment agreement, the
"2010 Amended Credit Agreement"). The 2010 Amen@estit Agreement consisted of the Term C loan itgailue 2016 , the Term B loan
facility due on April 2, 2014 , a $600 million reving credit facility terminating in 2015 and a ##illion credit-linked revolving facility
terminating on April 2, 2014 .

In September 2013, Celanese US, Celanese, anihoafithe domestic subsidiaries of Celanese USredtmto an amendment agreement with
the lenders under Celanese US'’s existing seniarredaredit facilities in order to amend and resthe corresponding 2010 Amended Credit
Agreement (as amended and restated by the 201 3dameah agreement, the "Amended Credit Agreementig. Amended Credit Agreement
provides for a reduction in the interest rates psya connection with certain borrowings and cetssof the Term C-2 loan facility due 2016 ,
the $600 million revolving credit facility termiriag in 2015 and the $81 million credit-linked rewiolg facility, which was terminated on
March 28, 2014 .

As of March 31, 2014 , the margin for borrowingslenthe Term C-2 loan facility was 2.0% above LIB@& US dollars) and 2.0%bove the
Euro Interbank Offered Rate ("EURIBOR") (for Euroa$ applicable. As of March 31, 2014 , the mafgirborrowings under the revolving
credit facility was 2.5% above LIBOR. The margim Bmrrowings under the revolving credit facilitysgabject to increase or decrease in certai
circumstances based on changes in our corporalé cagngs.
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Term loan borrowings under the Amended Credit Agrexet are subject to amortization at 1% of theahitrincipal amount per annum,
payable quarterly. In addition, we pay quarterlyjnocoitment fees on the unused portions of the reagleredit facility of 0.25% per annum.

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 exceptiontu@imy for certain real property and certain
shares of foreign subsidiaries), pursuant to thar@uee and Collateral Agreement, dated April 2,720

As a condition to borrowing funds or requestingdiet of credit be issued under the revolving crigdiility, 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 seniorweal 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 leveragesatnder the revolving credit facility are as folk

As of March 31, 2014

Maximum Estimate Estimate, If Fully Drawn
(unaudited)

3.9C 0.81 1.27

The Amended Credit Agreement contains covenantsdimg, but not limited to, restrictions on our l@ito incur indebtedness; grant liens on
assets; merge, consolidate, or sell assets; pajedids or make other restricted payments; makestments; prepay or modify certain
indebtedness; engage in transactions with afféjadater into sale-leaseback transactions or hiedgsactions; or engage in other businesses.

The Amended Credit Agreement also maintains a nuwibevents of default, including a cross defanolbther 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.

We are in compliance with all of the covenantstezldo our debt agreements as of March 31, 2014 .
» Accounts Receivable Securitization Facili

In August 2013, we entered into a $135 millldS accounts receivable securitization facility jpargt to (i) a Purchase and Sale Agreement
"Sale Agreement") among certain of our US subsielafeach an "Originator"), Celanese Internati@iporation ("CIC") and CE Receivab
LLC, a newly formed, wholly-owned, "bankruptcy rerabspecial purpose subsidiary of an Originatoe (fhransferor") and (ii) a Receivables
Purchase Agreement (the "Purchase Agreement”), qu@t@, as servicer, the Transferor, various thiagippurchasers (collectively, the
"Purchasers") and The Bank of Tokyo-Mitsubishi URd,., New York Branch, as administrator (the "Adhistrator").

Under the Sale Agreement, each Originator will seltontribute, on an ongoing basis, substantalllgf its accounts receivable to the
Transferor. Under the Purchase Agreement, the Teeoramay obtain up to $135 million (in the formazsh and/or letters of credit for our
benefit) from the Purchasers through the sale divinted interests in certain US accounts receivalibe borrowing base of the accounts
receivable securitization facility is subject tordavard adjustment based on the evaluation of dégilbcounts receivables pursuant to the
Purchase Agreement. As of March 31, 2014 , theomong base was $132 million .

The Purchase Agreement expires in 2016 , but maxtended for successive one year terms by agrdevhthe parties. We account for the
securitization facility as secured borrowings, émelaccounts receivables sold pursuant to thetfaaile included in the accompanying
unaudited consolidated balance sheet as Tradevadtes - third party and affiliates. Borrowings enthis facility are classified as short-term
borrowings in the accompanying unaudited consa@id&alance sheet. Once sold to the Transferogdbeunts receivable are legally separate
and distinct from our other assets and are notabeito our creditors should we become insolvalitof the Transferor's assets have been
pledged to the Administrator in support of its ghlions under the Purchase Agreement.
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During the three months ended March 31, 2014, @skJS paid $15 million of borrowings outstandimgler the accounts receivable
securitization facility using cash on hand.

As of March 31, 2014 , the outstanding amount abaats receivable transferred by the OriginatothéoTransferor was $217 million .

Balances available for borrowing are as follows:

As of
March 31,
2014
(unaudited)
(In $ millions)
Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —
Available for borrowing 60C
Accounts Receivable Securitization Facility
Borrowings outstanding 35
Letters of credit issued 8C
Available for borrowing 17

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 sdilcretion, determines otherwise. The
amount available to pay cash dividends is resttibfeour Amended Credit Agreement and the Senidgedo

Our Board of Directors authorized the repurchas€afimon Stock as follows:

Authorized
Amount

(unaudited)

(In' $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264
February 2014 172
As of March 31, 2014 1,06t

The authorization gives management discretion tardening the timing and conditions under whichrelsanay be repurchased. The
repurchase program does not have an expiration date
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The share repurchase activity pursuant to thiscaiziftion is as follows:

Three Months Ended Total From
March 31, February 2008
Through
2014 2013 March 31, 2014
(unaudited)

Shares repurchased 1,035,37 — 17,364,08 @
Average purchase price per share $ 51.3C $ — 3 41.3¢
Amount spent on repurchased shares (in millions) $ 53 $ — 3 71€

@ Excludes 11,844 shares withheld from an executifieen to cover statutory minimum withholding reggiinents for personal income taxes
related to the vesting of restricted stock. Redsstock is considered outstanding at the timssafance and therefore, the shares withhel
are treated as treasury shares.

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

Contractual Obligations

Except as otherwise described in this report, thaxe been no material revisions outside the orgioaurse of business to our contractual
obligations as described in our 2013 Form 10-K.

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

Our unaudited interim consolidated financial sta¢ata are based on the selection and applicatisigoificant accounting policies. The
preparation of unaudited interim consolidated fiahstatements in conformity with US Generally Apted Accounting Principles ("US
GAAP") requires management to make estimates ssuhg#ions that affect the reported amounts of ass®l liabilities, disclosure of
contingent assets and liabilities at the date efuaudited interim consolidated financial statetsiand the reported amounts of revenues,
expenses and allocated charges during the repgaéinigd. Actual results could differ from thoseirsttes. However, we are not currently
aware of any reasonably likely events or circumstarthat would result in materially different resul

We describe our significant accounting policiedte 2 - Summary of Accounting Policies, of the &oto the Consolidated Financial
Statements included in our 2013 Form 10-K. We disawr critical accounting policies and estimatethe MD&A of our 2013 Form 10-K.

Recent Accounting Pronouncements

SeeNote 2 - Recent Accounting Pronouncemémtthe accompanying unaudited interim consolidditeahcial statements included in this
Quarterly Report on Form 10-Q for a discussionegent accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures about MarkRisk

Market risk for our Company has not changed mdtgffimm the foreign exchange, interest rate anchemdity risks disclosed in Item 7A.
Quantitative and Qualitative Disclosures about MafRisk in our 2013 Form 10-K. See aldote 16 - Derivative Financial Instruments 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 otsiind procedures pursuant to Exchange Act Rudel58b) as of the end of the period
covered by this report. Based on that evaluatismmfaarch 31, 2014 , the Chief Executive OfficadaChief Financial Officer have concluded
that our disclosure controls and procedures ascgie.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, thereavw®s 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 tontienal conduct of our business, relating
to such matters as product liability, land disputemtracts, antitrust, intellectual property, wen&k compensation, chemical exposure, asbestc
exposure, trade compliance, prior acquisitionsdinéstitures, past waste disposal practices amdselof chemicals into the environment. The
Company is actively defending those matters whdseniamed as a defendant. Due to the inherenéstiNity of assessments and
unpredictability of outcomes of legal proceedirthe, Company's litigation accruals and estimatgsoséible loss or range of possible loss may
not represent the ultimate loss to the Company femal proceedings. Séte 12 - EnvironmentandNote 18 - Commitments and
Contingenciesn the accompanying unaudited interim consolidditeahcial statements for a discussion of matemairenmental matters and
commitments and contingencies related to legalragdlatory proceedings. There have been no sigmfidevelopments in the "Legal
Proceedings" described in our 2013 Form 10-K otthe@n those disclosed hote 12 - Environmentand Note 18 - Commitments and
Contingenciesn the accompanying unaudited interim consolidditeghcial statements.

Item 1A. Risk Factors
There have been no material changes to the risarfaander Part I, Item 1A of our 2013 Form 10-K.
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Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below sets forth information regardingurehases of our Common Stock during the three hsoehded March 31, 2014 :

Total Number of Approximate Dollar
Total Number Average Shares Purchased as Value of Shares
of Shares Price Paid Part of Publicly Remaining that may be
Purchased per Share Announced Program Purchased Under the Progrant”
(unaudited)
January 1-31, 2014 58¢ @ § 55.22 — 400,000,00
February 1-28, 2014 1,035,75. @ § 51.3( 1,035,37. $ 347,000,00
March 1-31, 2014 = $ = — % 347,000,00
Total 1,036,34 1,035,37.

@ January and February include 588 and 378 shamgsectvely, withheld from employees to cover tlstatutory minimum withholding
requirements for personal income taxes relateddaésting of restricted stock units.

@ QOur Board of Directors authorized the repurchaseunfCommon Stock as follov

Authorized Amount

(In $ millions)
February 2008 40C
October 2008 10C
April 2011 12¢
October 2012 264
February 2014 172
As of March 31, 2014 1,06t

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 (incorporated by reference talkixB.2 to the
Quarterly Report on Form 10-K filed with the SEC Ay 19, 2013).
10.1*t Form of 2014 Performance-Based Restricted Stock Almard Agreement.
10.2*t Form of 2014 Time-Based Restricted Stock Unit Awagieement.
10.3*t Form of 2014 Nonqualified Stock Option Award Agresh
31.1* Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certification of Chief Financial Officer pursuawnt $ection 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Chief Executive Officer pursuant$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 Docute
101.DEF* XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB* XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doenin

*  Filed herewitl

1 Indicates a management contract or compensatonygplarrangeme
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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: April 22, 2014

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

Date:  April 22,2014
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Exhibit 10.7

[Form of 2014 PRSU]

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREE MENT
DATED <<date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@esporation 2009 Global Incentive Plan, you hasen awarded
Performance-Based Restricted Stock Units, subgetttet restrictions described in this Agreement:

Performance RSU Target Award

<<Target Units>> Units

This grant is made pursuant to the PerforméBa@sed Restricted Stock Unit Award Agreement datedfa<<date>>, betwe
Celanese and you, which Agreement is attacheddaret made a part hereof.
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREE MENT

This Performance-Based Restricted Stock Unit AwAgiteement (the “Agreements made and entered into as
<<date>> (the “Grant Date”), by and between Celan@gsrporation, a Delaware corporation (the “Comfamnd <<NAME>:
(the “Participant”).Capitalized terms used, but not otherwise defihedein shall have the meanings ascribed to suatstar the
Celanese Corporation 2009 Global Incentive Plaraasnded from time to time, the “2009 Plan”).

1. Performance RSU Award: In order to encourage the Participantontribution to the successful performe
of the Company, the Company hereby grants to théciant as of the Grant Date, pursuant to the$eof the 2009 Plan and t
Agreement, an award (the “Award”) of <<# Units>>rfoemance-based Restricted Stock Units (“PerforreamSUs)
representing the right to receive, subject to ttiairanent of the performance goals set forth_in émmlix A , the number «
Common Shares to be determined in accordance hétiormula set forth in_Appendix AThe Participant hereby acknowled
and accepts such Award upon the terms and sulbjetitet performance requirements and other conditieestrictions ar
limitations contained in this Agreement and the26(an.

2. PerformanceBased Adjustment and Vesting

(&) Subject to Section 3 and Section 6 of this Agredntée Performance RSUs are subject to adjustnos
performance during the Performance Period in aecwe with the performance measures, targets andodwogy se
forth in Appendix A. The number of Performance RSUs determined after Rerformance Period based on
performance is referred to as the “Performance-gtdpi RSUs.”

(b) Subject to Section 3 and Section 6 of thige®ment, the Performanéeljusted RSUs shall vest fifty perc
(50%) on February 1, 2016 and fifty percent (50%)January 1, 2017 (each, a “Vesting Dat&3ch period between 1
Grant Date and a Vesting Date shall be referrexsta “Vesting Period.”

3. Effects of Certain Events:

(a) If the Participant employment with the Company is terminated byGbenpany without Cause or due to
Participant’s Retirement prior to the final VestiDgte (other than as provided in Section 3(b))nthe

() in all such cases the Performance RSUs shalhie subject to adjustment for performanc
provided in Section 2(a) above, including if suemntination of employment occurs during the Perforca
Period; and

(i) a prorated number of the Performanediusted RSUs will vest on each Vesting Date
occurs after such termination of employment in amant equal to (x) the unvested PerformaAdgisted RSU
in each applicable Vesting Period multiplied by &ijraction, the numerator of which is the nhumbiecamplett
and partial calendar months from the Grant Datthéodate of termination, and the denominator ofctvhig tht
number of complete and partial calendar monthsaghepplicable Vesting Period, such product todoeded u
to the nearest whole number.
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Such prorated Performanéeljusted RSUs will be settled following the apphéa Vesting Date(s) in accordance with
provisions of Section 4, subject to any applicahbes under Section 7 upon such vesting and settierithe remainir
portion of the Award shall be immediately forfeitadd cancelled without consideration as of the datee Participant
termination of employment. To the extent permitbgdapplicable country, state or province law, assieration for th
vesting provisions upon Retirement contained is tBection 3(a), upon Retirement, the Participaatl @nter into
departure and general release of claims agreemigmtte Company that includes two-year noncometitind non-
solicitation covenants in a form acceptable toGoenpany.

(b) Notwithstanding any provision herein to tantrary, if the Participarg’employment with the Company
terminated by the Company in connection with a @afj Disposition, as determined by the Companheo than fc
Cause, and regardless of whether the Participaheis eligible for Retirement or is offered emplamwith the acquirt
or successor, then:

(i) a prorated number of the unvested PerformanB&Rdetermined in accordance with
provisions of Section 3(a) had those provisionsliagpshall remain subject to adjustment for perfance a
provided in Section 2(a) above, including if suemnination of employment occurs during the Perforoe
Period, and shall be settled in accordance witlptbeisions of Section 3(a); and

(ii) the remaining number of the unvested PerforceaRSUs that would have otherwise t
forfeited had the provisions of Section 3(a) appbball remain subject to adjustment for perforneaas provide
in Section 2(a) above, including if such terminataf employment occurs during the Performance Eedad an
such Performancédjusted RSUs will vest and be settled within ti{80) days following the later of (A) the |
day of the Performance Period or (B) the date ohdarmination of employment, subject to any agtlle taxe
under Section 7 upon such vesting and settlement.

Notwithstanding the foregoing, in case of a terrmioraof employment covered by this Section 3(b)thé Committe
determines that the Participant has been offergulagment with the acquiror or successor and in ection with the
employment will receive a substitute award from aleguiror or successor with an equivalent (or gm@aconomic valt
and no less favorable vesting conditions as thisiwthe Committee in its discretion may deternmiaeto provide for th
additional vesting under clause (ii) of this Sect8fb).

(c) If the Participant’'s employment with the Queny is terminated due to the Participardeath or Disabili
prior to the final Vesting Date, then a proratedhber of Performance RSUs will vest in an amoungétu

(i) either (x) the Target number of Performance RSiyanted hereby if such terminatior
employment occurs prior to the first Vesting Date set forth in Section 4 below, or (y) the numbé
PerformanceéAdjusted RSUs if such termination of employmentuwscon or after such Vesting Date, in ei
case multiplied by

(i) a fraction, the numerator of which is the nuanlof complete and partial calendar months

the Grant Date to the date of termination, anddéeominator of which is the number of complete padia
calendar months in each applicable Vesting Pesiodh product to be rounded up to the nearest whotder.
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The prorated number of Performance RSUs shall inatedg vest and a number of Common Shares equsald prorate
number of Performance RSUs described above shalkldeered to the Participant or beneficiary withirirty (30) day
following the date of termination, subject to thepsions of Section 7. The remaining portion o tAward shall b
immediately forfeited and cancelled without considien as of the date of the Participartermination of employment 1
death or Disability.

(d) Upon the termination of a Participané€émployment with the Company for any other rege@r to the fine
Vesting Date, the portion of the Award that shall have been vested shall be immediately forfeatedi cancelled witho
consideration as of the date of the Participaetsitnation of employment.

4. Settlement of Performance RSUs The Committee shall determine the Performafdpisted RSUs as soon
administratively practicable following the compidat of the Company performance during the Performance Period (bulate
than 2 %2 months after the first Vesting Date). @hate of such determination is referred to as tleftiPmance Certification Date.”
Subject to Sections 2, 3, 5, 6 and 7 of this Agraimthe Company shall deliver to the Participantt¢ a Companglesignate
brokerage firm or plan administrator) as soon amiagtratively practicable after each Vesting D@diet in no event later than 2
months after such Vesting Date, and not beforeP#dormance Certification Date in connection whie first Vesting Date),
complete settlement of the Performardaijusted RSUs vesting on such Vesting Date, a numb€ommon Shares equal to fi
percent (50%) of the Performance-Adjusted RSUsrohited in accordance with this Agreement.

5. Rights as a Stockholder. The Participant shall have no voting, dividendtirer rights as a stockholder with res
to the Award until the Performance RSUs have veateilCommon Shares have been delivered pursuttris tAgreement.

6. Change in Control; Dissolution:

(&) Notwithstanding any other provision of ti\greement to the contrary, upon the occurrence Ghange i
Control, with respect to any unvested Performan8e&fgranted pursuant to this Agreement that havgnewiously bee
forfeited:

@ If (i) a Participants rights to the unvested portion of the Award apé adversely affected
connection with the Change in Control, or, if adely affected, a substitute award with an equivalengreatel
economic value and no less favorable vesting cimmditis granted to the Participant upon the ocogeeof i
Change in Control, and (ii) the Participan€mployment is terminated by the Company (orutsessor) witho
Cause within two years following the Change in Colnthen Performance RSUs in an amount equaledithe
of (A) the Target number of Performance RSUs gihhireby (or, as applicable, the substitute awardp) the
number of Performance RSUs payable based on estinampany performance during the Performance @
through the Change in Control as determined by Goenmittee in accordance with this Agreement, :
immediately vest and a number of Common Sharesdl ¢gjtiae number of Performance RSUs so determihati
be delivered to the Participant within thirty (3@ys following the date of termination, subjectte provisions ¢
Section 7.

(i)  If a Participants right to the unvested portion of the Award isexdely affected in connecti
with the Change in Control and a substitute awardat made pursuant to Section 6(a)(i) above, thpm th
occurrence of a Change in Control, a number ofdPedince RSUs equal to the higher of (A) the Tangetber o
Performance RSUs granted hereby or (B) the numitieerdormance RSUs payable based on estimated
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Company performance during the Performance Pehoodugh the Change in Control as determined b
Committee in accordance with this Agreement, sinathediately vest and a number of Common Shares| ¢o
the number of Performance RSUs so determined dleallielivered to the Participant within thirty (3@ay:
following the occurrence of the Change in Contsabject to the provisions of Section 7.

(b) Notwithstanding any other provision of tligreement to the contrary, in the event of a caodissolutio
of the Company that is taxed under Section 33heflhternal Revenue Code of 1986, as amended,ithaccordanc
with Treasury Regulation Section 1.402§)(4)(ix)(A), this Agreement shall terminate amahy Performance RS
granted pursuant to this Agreement that have retipusly been forfeited shall immediately becomen@mn Shares al
shall be delivered to the Participant within thif8@) days following such dissolution.

7. Income and Other Taxes: The Company shall not deliver Common Shares speet of any vested Performa
RSUs unless and until the Participant has madegeraents satisfactory to the Committee to satipfilieable withholding ta
obligations for U.S. federal, state, and local ineotaxes (or the foreign counterpart thereof) gmplieable employment tax
Unless otherwise permitted by the Committee, willlimg shall be effected at the minimum statutorjesaby withholdin
Performance RSUs in connection with the vestingarskttlement of Performandedjusted RSUs. The Participant acknowlec
that the Company shall have the right to deduct t@xgs required to be withheld by law in connectwith the vesting ¢
settlement of Performandsdjusted RSUs from any amounts payable by it toRBgicipant (including, without limitation, futt
cash wages). The Participant acknowledges and sagiaeamounts withheld by the Company for taxeg bealess than amoul
actually owed for taxes by the Participant in resjpdé the Award. Any vested Performanadjusted RSUs shall be reflected in
Companys records as issued on the respective dates a@nissuset forth in this Agreement, irrespective bethier delivery «
such Common Shares is pending the Participantisfaetion of his or her withholding tax obligations

8. Securities Laws: The Company may impose such restrictions, carhtior limitations as it determines approp!
as to the timing and manner of any resales by #véicihant or other subsequent transfers by théidgant of any Commc
Shares issued as a result of the vesting or settiead the Performance RSUs, including without fiation (a) restrictions under
insider trading policy, and (b) restrictions aghe use of a specified brokerage firm for suchlessar other transfers. Upon
acquisition of any Common Shares pursuant to tistingg or settlement of the Performansdjusted RSUs, the Participant v
make or enter into such written representationsraméies and agreements as the Company may redgaegbest in order
comply with applicable securities laws or with tihigreement and the 2009 Plan. All accounts in wisiebh Common Shares
held or any certificates for Common Shares shaluigect to such stop transfer orders and othétagsns as the Company r
deem advisable under the rules, regulations andr adquirements of the Securities and Exchange Gssion, any stoc
exchange or quotation system upon which the ComBluares are then listed or quoted, and any appdiciduleral or sta
securities law, and the Company may cause a legelatjends to be put on any such certificates {loeroappropriate restrictio
and/or notations to be associated with any accannghich such Common Shares are held) to makeoappte reference to st
restrictions.

9. Non-Transferability of Award : The Performance RSUs may not be assigned, adiénptedged, attached, solc
otherwise transferred or encumbered by the Paatitipther than by will or by the laws of descerd distribution, and any su
purported assignment, alienation, pledge, attachnsate, transfer or encumbrance shall be void wrghforceable against
Company; provided, that the Participant may des@adeneficiary, on a form provided by the Compamyeceive any portion
the Award payable hereunder following the Partiotjsadeath.
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10. Other Agreements; Release of Claims Subject to Sections 10(a), 10(b) and 10(c) o$ thAgreement, th
Agreement and the 2009 Plan constitute the entiderstanding between the Participant and the Coynpegarding the Awar
and any prior agreements, commitments or negatisiboncerning the Award are superseded.

(@) The Participant acknowledges that as a tiondio the receipt of the Award, the Participant:
(1) shall have delivered to the Company an ebegtcopy of this Agreement;

(2) shall be subject to the Companystock ownership guidelines, to the extent apbleao the
Participant;

(3) shall be subject to policies and agreememspted by the Company from time to time,
applicable laws and regulations, requiring the yegent by the Participant of incentive compensatinder certai
circumstances, without any further act or deedonisent of the Participant; and

(4) shall have delivered to the Company an etegtwwopy of the Long-Term Incentive Cldack
Agreement (if a current version of such Long-Temaentive ClawBack Agreement is not already on file,
determined by the Committee in its sole discretidf)r purposes hereof, “Long-Term Incentive ClRack
Agreement” means an agreement between the Compahthea Participant associated with the grant offmm
incentives of the Company, which contains termaddmns, restrictions and provisions regarding onenore o
(i) noncompetition by the Participant with the Canp, and its customers and clients; (ii) remticitation an
non-hiring by the Participant of the Compasm¥mployees, former employees or consultants;nfiijntenance
confidentiality of the Company’'s and/or clientsinformation, including intellectual property; (
nondisparagement of the Company; and (v) such otiadters deemed necessary, desirable or appropsiate
Company for such an agreement in view of the rights benefits conveyed in connection with an award.

(b) On or before the first Settlement Date, Rtagticipant shall sign a full and final releaseaiform prescribe
by the Company, of any and all claims regardingudation of the Performanokdjusted RSUs under this Award a
condition to receiving payment on this Award.

(c) If the Participant is a naesident of the U.S., there may be an addendumairdmg special terms a
conditions applicable to awards in the Participmrdountry. The issuance of the Award to any suchidjznt is
contingent upon the Participant executing and nitgrany such addendum in the manner directeddZtmpany.

11. Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, tl
Agreement or any other instrument executed in cotiorewith the Award shall confer upon the Partipany right to continue
the Company's employ or service nor limit in anywiae Company's right to terminate the Particigaathployment at any tir
for any reason. The grant of Performance RSUs hdeyand any future grant of awards to the Ppditi under the 2009 Plan
entirely voluntary and at the complete and solerditon of the Company. Neither the grant of theegformance RSUs nor ¢
future grant of awards by the Company shall be dekto create any obligation to grant any furtheamals, whether or not suc
reservation is expressly stated at the time of girehts. The Company has the right, at any timefan@ny reason, to amei
suspend or terminate the 2009 Plan; provided, hewéhat no such amendment, suspension, or terimmnsthall adversely affe
the Participant’s rights hereunder.
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12. Severability : Should any provision of this Agreement be dedaoe held to be illegal, invalid or otherw
unenforceable, (a) such provision shall either &®rmed, if possible, to the extent necessary twee it legal, valid ar
enforceable, or otherwise severed, (b) the remaioiihis Agreement shall not be affected excepgh&extent necessary to refc
or sever such illegal, invalid or unenforceablevision, and (c) in no event should such partiakiiity affect the remainder
this Agreement, which shall still be enforced.

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

14. Binding Effect : The Award and this Agreement shall inure to thadiit of and be binding upon the parties he
and their respective permitted heirs, beneficiasascessors and assigns.

15. Electronic Delivery : By executing this Agreement, the Participant hgreonsents to the delivery of any anc
information (including, without limitation, infornten required to be delivered to the Participantspant to applicable securit
laws), in whole or in part, regarding the Compamg &s subsidiaries, the 2009 Plan, and the Awaadelectronic mail, tt
Company’s or a plan administrator’s web site, tieoimeans of electronic delivery.

16. Personal Data: By accepting the Award under this Agreement, Raeticipant hereby consents to the Compan
use, dissemination and disclosure of any infornmapiertaining to the Participant that the Compangmieines to be necessary
desirable for the implementation, administratiod amnagement of the 2009 Plan.

17. Miscellaneous:

(@) Governing Law . Notwithstanding the place where this Agreement fpayexecuted by any of the par
hereto, the parties expressly agree that all thesteand provisions hereof shall be governed bysttoad under at
interpreted in accordance with the laws of theeésthtDelaware, without regard to its conflicts afk rules.

(b) The Participant is reminded to read theofelhg carefully and after consulting with counsktteir choice:

The Participant agrees that the following provisiesaquiring arbitration, prohibiting recovery ofaheys’fees
waiving class actions and mass actions, waivingriplet to a jury trial, waiving any right to seelunitive
damages, limiting actual damages, and limiting iege by waiving any right to injunctive or otheru@gble o
legal relief are and were an important part of @mpanys decision to adopt the Operative Documents ar
Participant to be offered this Agreement. The Egint understands and agrees that absent theofog
provisions, the Operative Documents would not hbeen offered or entered into or would have matg
changed. The Participant acknowledges the beneffiteceiving potential incentive awards. In relianen thi
Participants intent to abide by and enter into the followingyisions, the parties have entered into the Ope
Documents.

(c) MANDATORY ARBITRATION . All disputes arising out of or related in any mante the Operativ
Documents shall be resolved exclusively by arbdrato be conducted only in the county and stat®alfas, Texas |
accordance with the rules of the Internationalituis for Conflict Prevention & Resolution (*CPR&pplying the laws «
Delaware. The arbitration shall be conducted bingles arbitrator. The parties agree that the foltayarbitrators shall
requested to serve as the single arbitrator, ifidf@wving order, until an arbitrator is seatedpt@side over this matter: |
Rob Walters, (2) Brian Lidji, (3) Craig Budner, (&eorge Bowles, and (5) Ray Guy. Should all thectetl arbitrato
refuse to serve, the parties shall request that &Rt a retired
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judge with at least 10 years of judicial experierigescovery shall be as provided by the CPR rulée arbitration awal
shall be in writing and shall include a reasonediop by the Arbitrator. Consistent with the waiveir all claims t
punitive or exemplary damages, the Arbitrator shaile no authority to award such damages. Theegautiderstand tt
their right to appeal or to seek modification ofyamling or award of the arbitrator is severely itid, if any. Award
issued by the arbitrator shall be final and bindengd judgment may be entered on it in any coucbafipetent jurisdictio
All parties shall keep confidential the fact of #bitration, the dispute being arbitrated, anddeeision of the arbitratc
Any and all disputes regarding this arbitrationyismn and its enforceability shall be exclusivelyomitted to the Unite
States District Court for the District of Delawaitjt has jurisdiction, and failing that, to theeldware state court
Wilmington, Delaware.

(d) No Recovery of Attorneys Fees and Costs Each party agrees that in any litigation or prodagdetwee
the parties arising out of, connected with, reldatedr incidental to the relationship between thiarnsonnection with tt
Operative Documents, each party shall bear atkafivn attorneys’ fees and costs regardless oftwacty prevails.

(e) CLASS ACTION AND MASS ACTION WAIVER . Any claim, whether brought in a court of law o
arbitration, must be brought in the Participantidividual capacity, and not as a representativany purported class or
a “mass action” (involving multiple plaintiffs) (l@ss/Mass Action”)The parties expressly waive any ability to mair
any Class/Mass Action in any forum. The arbitratball not have authority to combine or aggregateilai claims o
conduct any Class/Mass Action nor make an awaehyoperson or entity not a party to the arbitratidny claim that a
or part of this Class/Mass Action waiver is uneaéable, unconscionable, void, or voidable may lierdened only by
court of competent jurisdiction and not by an adbdr. The Participant understands that but f& A&greement, he or s
would have had a right to litigate through a cotothave a judge or jury decide the case and tpabty to a Class/Ma
Action. However, in exchange for the potential minee awards provided herein and the receipt of eeefit o
arbitration, the Participant understands and chotsdnave only his or her individual claims decidedch in a separ:
case, by an arbitrator.

H WAIVER OF JURY TRIAL . To the extent permitted by applicable law and esgsebecause of t
complexity of the matters in the Operative Docuragetch party waives any right to have a jury pigite in resolvin
any dispute arising out of or relating to the OpgeeaDocuments.

(o) WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS . The Participant waives, to t
fullest extent allowed by law, any claims or rigtdgecover punitive, exemplary or similar damages.

(h) LIMIT ON ACTUAL DAMAGES . In no event may the actual damages awarded todheciBant in
dispute arising out of or relating to the Operafdacuments exceed the Fair Market Value of thedPardince RSU Targ
Award set forth on the first page of this Agreemasf the vesting date, reduced by the value pfshares or paymet
previously received under this Agreement (the “DgesalLimit”). The Participant knowingly, voluntarily and irrevddg
waives and releases any claim to damages in ertésis Damages Limit.

() LIMITATION OF REMEDIES . The procedures and remedies set forth in this Ages¢ shall constitu
the sole remedies available to the Participanndrevent shall the Participant seek equitable fraligunctive relief, o
otherwise bring claims directly or derivatively foltra vires, corporate waste, breach of fiduciduy, or any other clai
or cause of action, whether legal or equitablendog in contract or tort. Nothing in this clausdritended to waive
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or limit any claim brought pursuant to any fedenastate statute related to the protection of cigthts.

18. Performance RSUs Subject to Plan By entering into this Agreement the Participagmtes and acknowledges i
the Participant has received and read a copy oR@® Plan and the 2009 Plamrospectus. The Performance RSUs an
Common Shares issued upon vesting of such PerfaenBSUs are subject to the 2009 Plan, which isbiyeirecorporated t
reference. In the event of any conflict between tmgn or provision of this Agreement and a ternpravision of the 2009 Ple
the applicable terms and provisions of the 2008 Blall govern and prevail.

19. Validity of Agreement : This Agreement shall be valid, binding and effectupon the Company on the Grant D
However, the Performance RSUs granted pursuahigcAgreement shall be forfeited by the Participamd this Agreement sh
have no force and effect if it is not duly execuibgdhe Participant and delivered to the Compangrdoefore <<cut-off date>>.

20. Headings: The headings preceding the text of the sectionsdfi@re inserted solely for convenience of refes
and shall not constitute a part of this Agreemeot,shall they affect its meaning, constructioreifect.

21. Compliance with Section 409A of the Internal Revengl Code: Notwithstanding any provision in this Agreerr
to the contrary, this Agreement will be interpretattl applied so that the Agreement does not farhéet, and is operated
accordance with, the requirements of Section 409Ahe Code. The Company reserves the right to ahahg terms of th
Agreement and the 2009 Plan without the Particigasdnsent to the extent necessary or desirableniply with the requiremer
of Code Section 409A. Further, in accordance with riestrictions provided by Treasury Regulationti8acl.409A3(j)(2), any
subsequent amendments to this Agreement or any agreement, or the entering into or terminatioran§ other agreeme
affecting the Performance RSUs provided by thise&gnent shall not modify the time or form of issuaf the Performan
RSUs set forth in this Agreement. In addition,hié tParticipant is a “specified employesithin the meaning of Code Sect
409A, as determined by the Company, any paymenerrmadonnection with the Participasitseparation from service shall no
made earlier than six (6) months and one day #feedate of such separation from service to thergxequired by Code Sect
409A.

22. Definitions : The following terms shall have the following méaas for purposes of this Agreeme
notwithstanding any contrary definition in the 208@n:

(@) “Adjusted EBIT means a measure used by the Compmam@anagement to measure performance, defir
net earnings (loss) less interest income plus (eamings) from discontinued operations, interggease, and taxes, ¢
further adjusted for noncontrolling interests arettain items as determined by the Company (comdistath the
provisions of Section 13(b) of the 2009 Plan) as@pproved by the Committee, as publicly reportethb Company as
non-GAAP financial measure.

(b) “Cause’” means (i) the Participant's willful failure to pemin the Participant's duties to the Company («
than as a result of total or partial incapacity tughysical or mental illness) for a period of &iys following writtel
notice by the Company to the Participant of sudhluri (ii) conviction of, or a plea of nolo contdgre to, (x) a felor
under the laws of the United States or any staeett or any similar criminal act in a jurisdictiontside the United Stal
or (y) a crime involving moral turpitude, (iii) th@articipant's willful malfeasance or willful mistduct which i
demonstrably injurious to the Company or its atfitis, (iv) any act of fraud by the Participant,dmy material violation
the Company's business conduct policy, (vi) anyenigtviolation of the Company's policies concegimrassment
discrimination, (vii) the Participant's
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conduct that causes material harm to the busiregastation of the Company or its affiliates, or ijvthe Participant
breach of any confidentiality, intellectual proggerinoncompetition or noselicitation provisions applicable to 1
Participant under the Long-Term Incentive ClBack Agreement or any other agreement betweendheiant and tr
Company.

(c) “Change in Contro! means:

() any individual, entity or group (within theeaning of Section 13(d)(3) or 14(d)(2) of the Jiias
Exchange Act of 1934, as amended (the “Exchang§)Aet “Person”)becomes the beneficial owner (within
meaning of Rule 13d-3 promulgated under the Exchaikg) of 50% or more of either (A) the theotstandin
shares of common stock of the Company (the “OutstanCompany Common Stockdy (B) the combined votir
power of the themutstanding voting securities of the Company editto vote generally in the election
directors (the “Outstanding Company Voting Secesitj; provided, however, that, for purposes of
subparagraph, the following acquisitions shall cantstitute a Change of Control: (i) any acquisitirectly fron
the Company, (ii) any acquisition by the Compariy), ny acquisition by any employee benefit plam (elate
trust) sponsored or maintained by the Company grAdfiliate, or (iv) any acquisition pursuant tot@nsactio
that complies with clauses (A), (B) or (C) in paggh (iii) of this definition; or

(i) individuals who, as of the effective daté this Agreement, constitute the Board (tHactmben
Board”) cease for any reason to constitute at least a ityagifrthe Board; provided, however, that any indual
becoming a director subsequent to the effective dathis Agreement whose election, or nominatiomelectiot
by the Company's stockholders, was approved byteafoat least a majority of the directors then pasing the
Incumbent Board shall be considered as though sudiidual was a member of the Incumbent Board,
excluding, for this purpose, any such individualos initial assumption of office occurs as a restilin actual
threatened election contest with respect to thetiele or removal of directors or other actual oretitene
solicitation of proxies or consents by or on beloélf Person other than the Board; or

(i) consummation of a reorganization, merg&igtutory share exchange or consolidation or si
transaction involving the Company or any of itssidlaries, a sale or other disposition of all dogantially all o
the assets of the Company, or the acquisition sétasor stock of another entity by the Companyryr @f its
subsidiaries (each, a “Business Combinatioim’each case unless, following such Business Caatibm, (A) al
or substantially all of the individuals and enstithat were the beneficial owners of the Outstapdiompan
Common Stock and the Outstanding Company Votingi®exs immediately prior to such Business Combon
beneficially own, directly or indirectly, more th&®% of the themutstanding shares of common stock (or, °
non-corporate entity, equivalent securities) and tombined voting power of the thentstanding votin
securities entitled to vote generally in the etmtidf directors (or, for a nooerporate entity, equivalent govern
body), as the case may be, of the entity resuftioign such Business Combination (including, withboritation,
an entity that, as a result of such transactiomstlie Company or all or substantially all of tharpanys asse
either directly or through one or more subsidigries substantially the same proportions as theinenshiy
immediately prior to such Business Combinationhef ©utstanding Company Common Stock and the Oulisig
Company Voting Securities, as the case may benBPerson (excluding any corporation resulting freumat
Business Combination or any employee benefit ppamglated trust) of the Company or such corporatesulting
from such
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Business Combination) beneficially owns, directlyirairectly, 50% or more of, respectively, thertrmutstandin
shares of common stock of the corporation resulfiogn such Business Combination or the combinednyg
power of the themutstanding voting securities of such corporatiexcept to the extent that such owner
existed prior to the Business Combination, andaidgast a majority of the members of the boardifctors (ol
for a noneorporate entity, equivalent governing body) of #mity resulting from such Business Combine
were members of the Incumbent Board at the timth@fexecution of the initial agreement or of théascof the
Board providing for such Business Combination; or

(iv) approval by the stockholders of the Comparfya complete liquidation or dissolution of
Company.

Notwithstanding the foregoing, if it is determindtht an Award hereunder is subject to the requiresnef Section 409
and the Change in Control is a “payment evemter Section 409A for such Award, the Company will be deemed

have undergone a Change in Control unless the Qomnigadeemed to have undergone a “change in coetreht”
pursuant to the definition of such term in Secd@9A.

(d) *“Disability " has the same meaning as “Disability"the Celanese Corporation 2008 Deferred Compiem
Plan or such other meaning as determined by then@ivee in its sole discretion, provided that inalkents a “Disability”
under this Agreement shall constitute a “disabiMgthin the meaning of Treasury Regulation Sectlof09A-3(i)(4).

(e) “Net Sales means sales of the Company less sales retutasjaaices and discounts.

() “ Operating EBITDA means a measure used by the Compamanagement to measure performance ¢
defined as net earnings less interest income phss (earnings) from discontinued operations, isteggpense, taxes, ¢
depreciation and amortization, and further adjustednoncontrolling interests and certain itemsdasermined by tr
Company (consistent with the provisions of Secfi8(b) of the 2009 Plan) and as approved by the Gasenas publicl
reported by the Company as a non-GAAP financialsuea

(g) “Operative Documentsmeans the 2009 Plan and this Agreement.
(h) “Performance Perio means the period from January 1, 2014 throughebuder 31, 2015.
() “Qualifying Disposition” means a sale or other disposition by the Compatmyeror more subsidiaries of

or part of a business, business unit, segment bsidiary in a stock, asset, merger or other simitansaction ¢
combination thereof, and determined by the Commtitebe a Qualifying Disposition.
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() “ Retirement of the Participant shall mean a voluntary sepanatiom service on or after the date wher
Participant is both {55 years of age and has tems}é of service with the Company, as determined by tbmg@any in it
discretion based on payroll records. Retiremenil siod include voluntary separation from servicenhich the Compar
could have terminated the Participant’s employnfienCause.

(k) “Settlement Date”’means the date that Common Shares are deliverth@ t®articipant following a Vestil
Date.

[Signatures on following page]

! For the CEO, replace bracketed language with &y of age and has five years”.
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IN WITNESS WHEREOF, the Company has caused thiss&mgent to be executed on its behalf by its duljhaizec
officer and the Participant has also executedAgieement in duplicate.

CELANESE CORPORATION

By: /s/IMARK C. ROHR
Chairman and Chief Executive Officer

This Agreement has been accepted and agreed helmntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>

Employee ID: << Personnel Number>>

Date:
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APPENDIX A
CALCULATION OF THE PERFORMANCE -BASED VESTING

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

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

Performance-Based Vesting Calculation

The Performance RSUs are subject to adjustmentllmsthe achievement of specified levels of (i) @mmpanys Adjusted EBI
during the Performance Period and (ii) under cert&icumstances, the CompasyOperating EBITDA and Net Sales during
Performance Period. The number of Performance REtkrmined after such adjustment (and subject durtih the addition.
vesting requirements of Section 2(b) of the Agresthare referred to as the “Performance-AdjustedJ&SThe potentic

performance-based adjustments are summarizediaw$ol

A. Calculation of Performance Adjustment based onhie Adjusted EBIT Results

The following table outlines the percentage of terformance PRSUs that may become earned baseddjoisted EBI

performance during the Performance Period.

Goal Achievement for .
Result Performance Period (in Perfoml;ance SUEmErE
e . ercentage
Millions)
Adjusted EBIT Below Threshold 0%
Threshold 34%
Target 100%
Superior 200%

* To the extent not otherwise included as an adjest to Adjusted EBIT (as defined), if (a) the bist financia
statements of the Company for period(s) endingrpodhe Performance Period are retrospectivelggein connection with
change in accounting principle or method adoptednduthe Performance Period, (b) the Company effact acquisitiol
disposition, merger, spioff or other similar transaction, or enters/exityoat venture, affecting the Company or
subsidiary or any portion thereof, during the Penfance Period, (c) the Company suffers or incles& of gain, loss
expense determined to be unusual in nature, ogekdor restructurings, discontinued operationsaexdinary items, or ai
other unusual or infrequent items, (d) there asnghs in tax law or other such laws or provisidfexting reported results, |
the Company establishes accruals or reserves, pailisnassets, for reorganization or restructurireg@ms, and/or (f) tt
Company incurs or is adversely affected by any roéwentuality contemplated by the last sentenc8aaftion 13(b) of tF
2009 Plan, then in each such case where the an®aignificant to the Company, the Committee, imfoomity with IRC ¢
162(m), shall adjust the Goal Achievement for teeférmance Period to include or exclude these ifenadters or amounts.

The Performance Adjustment Percentage for the Peaioce Period shall be calculated by stralgig-interpolation for resul
achieved between Threshold and Target, or for teaghieved between Target and Superior. No PediocenRSUs will be earn
for the Performance Period if Goal Achievementésoy Threshold, except as provided in Section BWel
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As an example, for an award of 100 Target PerfooradRSUs, the number of Performarfadjusted RSUs for the Performai
Period will equal 34 for Goal Achievement at Thi@slh 100 for Goal Achievement at Target and 200Goal Achievement at
above Superior.

B. Alternative Calculation of Performance Adjustment if Threshold Adjusted EBIT is not Achievec

If Adjusted EBIT for the Performance Period is lyeldhreshold, the number of Performanfdjusted RSUs will equal 34% of t
Target number of Performance RSUs if Operating EB\Tor the Performance Period is greater than _percent (__ %) of N
Sales for the Performance Period.
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Exhibit 10.z

[Form of 2014 Time-RSU]

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT
DATED <<Grant Date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@esporation 2009 Global Incentive Plan, you haeen awarded Time-Based
Restricted Stock Units, subject to the restrictidascribed in this Agreement:

RSU Award

<<Units>> Units

This grant is made pursuant to the TiB@sed Restricted Stock Unit Award Agreement dateafa<<Grant Date>>, betwe
Celanese and you, which Agreement is attacheddaret made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT

This Time-Based Restricted Stock Unit Award Agreetnghe “Agreement”)is made and entered into as of <<G
Date>> (the “Grant Date”), by and between Celar@sgoration, a Delaware corporation (the “Compangiid <<NAME>> (th:
“Participant”). Capitalized terms used, but not otherwise defitenlein shall have the meanings ascribed to suchstén the
Celanese Corporation 2009 Global Incentive Plarafasnded from time to time, the “2009 Plan”).

1. Time-Based RSU Award: In order to encourage the Participantbntribution to the successful performanc
the Company, the Company hereby grants to thecRetit as of the Grant Date, pursuant to the teritke 2009 Plan and ti
Agreement, an award (the “Award”) of time-based tReted Stock Units (“RSUs"Yepresenting the right to receive an e
number of Common Shares upon vesting. The Partitipereby acknowledges and accepts such Award tingoirerms and subije
to the conditions, restrictions and limitations tzaned in this Agreement and the 2009 Plan.

2. Time-Based Vesting: Subject to Section 3 and Section 6 of this Agresin«Number_Units__33RSUs shall ve
on <<vesting 1>>; «Number_Units__ 33» RSUs shallt was <<vesting 2>>; and «Number_Units__ 3RSUs shall vest ¢
<vesting 3>, for a total of<Units>> RSUs Each such date shall be referred to as a “Vefdiatg”. Each period between t
Grant Date and a Vesting Date shall be referrexta “Vesting Period”.

3. Effects of Certain Events Prior to Vesting:

(@) Upon the termination of the Participanemployment by the Company without Cause or dugh¢
Participant’s [Retirement,"death or Disability (other than as provided in 8&c8(c)), a prorated portion of the RSUs
remain unvested will vest in an amount equal teh@ unvested RSUs in each Vesting Period mulddhe (i) a fractior
the numerator of which is the number of completd aartial calendar months from the Grant Date ® date c
termination without Cause or due to the ParticijgaiRetirement, | death or Disability, and the denominator of whis
the number of complete and partial calendar momtlesach applicable Vesting Period, such produdigaounded up
the nearest whole number. In any such case, surlated number of unvested RSUs that vest in acnoedaith thi
preceding sentence will be subject to any appletdtes under Section 7 upon such vesting, whighbeaounded up
each case to avoid fractional shares. In the chsermaination of the Participarst’employment by the Company with
Cause [or due to the Participant’s Retireméntihe prorated RSUs will be settled in accordanith the provisions ¢
Section 4 following the applicable Vesting Date(s)the case of termination of the Participargimployment due to t
Participants death or Disability and notwithstanding any psavn of Section 4 to the contrary, the prorated R8Il be
settled as soon as administratively practicablé ifbno event later than 2 Y2 months) after the dauch termination «
employment due to death or Disability by delivefyaonumber of Common Shares equal to the numbeudf prorate
RSUs.

! Remove all bracketed verbiage relating to “Retgathand the effects thereof from award agreements diweretention or in other spec
circumstances; the verbiage should be retainedh@witbrackets) for new hire awards.
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[To the extent permitted by applicable countrytestar province law, as consideration for the ve
provisions upon Retirement contained above in 8estion 3(a), upon Retirement, the Participant|séater into .
departure and general release of claims agreemémttie Company that includes two-year noncompuetitand non-
solicitation covenants in a form acceptable toGoenpany.J

(b) The remaining unvested portion of the Awahadll be immediately forfeited and cancelled witl
consideration as of the date of the Participargisnination of employment without Cause or due te Barticipant
[Retirement,J death or Disability.

(c) Notwithstanding any provision herein to gantrary, if the Participarg’employment with the Company
terminated by the Company in connection with a @afj Disposition, as determined by the Companheo than fc
Cause, and regardless of whether the Participafthén eligible for Retirement or is] offered emyteent with th
acquiror or successor, then the entire unvestetiopoof the RSUs shall vest as of the date of stermination o
employment and shall be settled as follows, sultijeany applicable taxes under Section 7:

() a prorated number of the unvested RSUs detexthin accordance with the provisions of Section
had those provisions applied shall be settled ico@ance with the provisions of Section 4 followitite
applicable Vesting Date(s); and

(i) the remaining number of the unvested RSUsldlekettled as soon as administratively practecél
in no event later than 2 % months) after the dageioh termination of employment.

Notwithstanding the foregoing, in case of a terrfioraof employment covered by this Section 3(c)thié Committe
determines that the Participant has been offergulagment with the acquiror or successor and in ection with the
employment will receive a substitute award from aleguiror or successor with an equivalent (or gm@aconomic valt
and no less favorable vesting conditions as thiswthe Committee in its discretion may deternmiaeto provide for th
additional vesting under clause (ii) of Section)3(c

(d) Upon the termination of the Participan¢mployment for any other reason, the unvestetibpasf the Awart
shall be immediately forfeited and cancelled witheonsideration as of the date of the Particigatérmination ¢
employment.

4. Settlement of RSUs Subject to Sections 3, 6 and 7 of this Agreemigret, Company shall deliver to the Particiy

(or to a Compangesignated brokerage firm or plan administratordam as administratively practicable following dpplicabl
Vesting Date (but in no event later than 2 ¥2 moaffitesr the applicable Vesting Date), in completilesment of all RSUs vestil
on such Vesting Date, a number of Common Shares émthe number of RSUs vesting on such VestingeDa

5. Rights as a Stockholder. The Participant shall have no voting, dividendtrer rights as a stockholder with res

to the Award until the RSUs have vested and Com8tmares have been delivered pursuant to this Agmteme
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6. Change in Control; Dissolution:

(a) Notwithstanding any other provision of tAigreement to the contrary, upon the occurrence@fange in
Control with respect to any unvested RSUs grantedyant to this Agreement that have not previobsisn forfeited:

(1) If (i) a Participans rights to the unvested portion of the Award askadversely affected
connection with the Change in Control, or, if acedy affected, a substitute award with an equivtalel
greater) economic value and no less favorable ngstonditions is granted to the Participant upa
occurrence of a Change in Control, and (ii) thei€ipant's employment is terminated by the Compan
its successor) without Cause within two years foifg the Change in Control, then the unvested g
of the Award (or, as applicable, the substitute ralyvahall immediately vest and a humber of Com
Shares equal to the number of unvested RSUs shalklivered to the Participant within thirty (303yd
following the date of termination, subject to theyisions of Section 7.

(2) If a Participang right to the unvested portion of the Award is exdely affected |
connection with the Change in Control and a sulistinward is not made pursuant to Section 6(
above, then upon the occurrence of a Change inr@prihe unvested portion of the Award s
immediately vest and a number of Common Shares|dquthe number of unvested RSUs shal
delivered to the Participant within thirty (30) dayollowing the Change in Control, subject to
provisions of Section 7; and

(b) Notwithstanding any other provision of tligreement to the contrary, in the event of a caodissolutio
of the Company that is taxed under Section 33heflhternal Revenue Code of 1986, as amended,ithaccordanc
with Treasury Regulation Section 1.4034)(4)(ix)(A), this Agreement shall terminate aady RSUs granted pursuan
this Agreement that have not previously been faeteshall immediately become Common Shares antishaklivered t
the Participant within thirty (30) days followingeh dissolution.

7. Income and Other Taxes The Company shall not deliver Common Sharesspeet of any vested RSUs unless
until the Participant has made arrangements settisfato the Committee to satisfy applicable witltiag tax obligations for U
federal, state, and local income taxes (or theidareounterpart thereof) and applicable employntares. Unless otherwi
permitted by the Committee, withholding shall b&eefied at the minimum statutory rates by withhaydRSUs in connection wi
the vesting and/or settlement of RSUs. The Paditimcknowledges that the Company shall have gig to deduct any tax
required to be withheld by law in connection witle tdelivery of Common Shares issued in respechypfvasted RSUs from a
amounts payable by it to the Participant (includimgthout limitation, future cash wages). The Raptnt acknowledges a
agrees that amounts withheld by the Company foesaray be less than amounts actually owed for taydbe Participant
respect of the Award. Any vested RSUs shall beectdid in the Compang’records as issued on the respective dates aficsise
forth in this Agreement, irrespective of whethelivay of such Common Shares is pending the Pasditis satisfaction of his
her withholding tax obligations.

8. Securities Laws: The Company may impose such restrictions, cahtior limitations as it determines approp!
as to the timing and manner of any resales by tréichhant or other subsequent transfers by théidgant of any Commc
Shares issued as a result of the vesting or settieof the RSUs, including without limitation (astrictions under an insic
trading policy, and (b) restrictions as to the wéea specified brokerage firm for such resales tbhreo transfers. Upon t
acquisition of any Common Shares pursuant to tlséinge or settlement of the RSUs, the Participatit wake or enter into su
written representations, warranties and agreenmehthe Company may reasonably request in ordeortgly with applicabl
securities laws or with this Agreement and the 2B&. All accounts in which such Common
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Shares are held or any certificates for Common eshahall be subject to such stop transfer ordedsoéimer restrictions as t
Company may deem advisable under the rules, reggaand other requirements of the Securities awth&ge Commission, a
stock exchange or quotation system upon which tmar@on Shares are then listed or quoted, and arlicaple federal or sta
securities law, and the Company may cause a legelatjends to be put on any such certificates {loeroappropriate restrictio
and/or notations to be associated with any accaonsich such Common Shares are held) to makeoapipte reference to st
restrictions.

9. Non-Transferability of Award : The RSUs may not be assigned, alienated, pledg&athed, sold or otherw
transferred or encumbered by the Participant dteen by will or by the laws of descent and distidma, and any such purport
assignment, alienation, pledge, attachment, saasfer or encumbrance shall be void and unenfbleesgainst the Compai
provided, that the Participant may designate afiidagy, on a form provided by the Company, to igeeany portion of the Awa
payable hereunder following the Participant’'s death

10. Other Agreements: Subject to Sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 |
constitute the entire understanding between théicip@nt and the Company regarding the Award, ang @rior agreement
commitments or negotiations concerning the Awasdsaiperseded.

(a) The Participant acknowledges that as a tiondio the receipt of the Award, the Participant:
(1) shall have delivered to the Company an ebegtcopy of this Agreement;

(2) shall be subject to the Companystock ownership guidelines, to the extent apbleao the
Participant;

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

(4) shall have delivered to the Company an ebegcwopy of the Long-Term Incentive Clddack
Agreement (if a current version of such Long-Temaentive ClawBack Agreement is not already on file,
determined by the Committee in its sole discretidfdr purposes hereof, “Long-Term Incentive ClRack
Agreement” means an agreement between the Compahtha Participant associated with the grant ofjfmrr
incentives of the Company, which contains termaddmns, restrictions and provisions regarding onenore o
(i) noncompetition by the Participant with the Canp, and its customers and clients; (ii) remticitation an
non-hiring by the Participant of the Compasmgmployees, former employees or consultants;n(i@)ntenance
confidentiality of the Company’'s and/or clientsinformation, including intellectual property; (
nondisparagement of the Company; and (v) such otiadters deemed necessary, desirable or appropsiate
Company for such an agreement in view of the rights benefits conveyed in connection with an award.

(b) If the Participant is a namesident of the U.S., there may be an addendumaitomg special terms a

conditions applicable to awards in the Participargbuntry. The issuance of the Award to any suchidfzant is
contingent upon the Participant executing and nitgrany such addendum in the manner directeddZtmpany.
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11. Not a Contract for Employment; No Acquired Rights; Agreement Changes Nothing in the 2009 Plan, tl
Agreement or any other instrument executed in cotiiorewith the Award shall confer upon the Partipany right to continue
the Company's employ or service nor limit in anywiae Company's right to terminate the Particigaathployment at any tir
for any reason. The grant of RSUs hereunder, agdare grant of awards to the Participant undier 2009 Plan, is entire
voluntary and at the complete and sole discretfaihe® Company. Neither the grant of these RSUsangrfuture grant of awar
by the Company shall be deemed to create any dioligp grant any further awards, whether or n@hsa reservation is expres
stated at the time of such grants. The CompanytHesght, at any time and for any reason, to ameundpend or terminate -
2009 Plan; provided, however, that no such amentisaspension, or termination shall adversely affiee Participans right:
hereunder.

12. Severability : In the event that any provision of this Agreementdeclared to be illegal, invalid or otherw
unenforceable by a court of competent jurisdictgrch provision shall be reformed, if possibletht® extent necessary to rend
legal, valid and enforceable, or otherwise deleted] the remainder of this Agreement shall notflected except to the exte
necessary to reform or delete such illegal, invafidnenforceable provision.

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

14. Binding Effect : The Award and this Agreement shall inure to theefienf and be binding upon the parties he
and their respective permitted heirs, beneficiagascessors and assigns.

15. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any anc
information (including, without limitation, infornt@n required to be delivered to the Participantspant to applicable securit
laws), in whole or in part, regarding the Compamg &s subsidiaries, the 2009 Plan, and the Awaadelectronic mail, tt
Company’s or a plan administrator’s web site, tieoimeans of electronic delivery.

16. Personal Data: By accepting the Award under this Agreement, Raeticipant hereby consents to the Compgn
use, dissemination and disclosure of any informmagiertaining to the Participant that the Compartgmeines to be necessar)
desirable for the implementation, administratiod amanagement of the 2009 Plan.

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

18. Restricted Stock Units Subject to Plan By entering into this Agreement the Participagites and acknowled¢
that the Participant has received and read a coplyeo2009 Plan and the 2009 Plan's prospectus.RBigs and the Comm
Shares issued upon vesting of such RSUs are subjéee 2009 Plan, which is hereby incorporateddigrence. In the event
any conflict between any term or provision of tAigreement and a term or provision of the 2009 Pia@,applicable terms a
provisions of the 2009 Plan shall govern and pievai

19. Validity of Agreement : This Agreement shall be valid, binding and effectupon the Company on the Grant D
However, the RSUs granted pursuant to this Agreesteadl be forfeited by the Participant and thiségment shall have no fol
and effect if it is not duly executed by the Papémt and delivered to the Company on or before alicity Date>>.
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20. Headings: The headings preceding the text of the secti@mnsdi are inserted solely for convenience of refes
and shall not constitute a part of this Agreemeot,shall they affect its meaning, constructioreibect.

21. Compliance with Section 409A of the Internal Revenel Code: Notwithstanding any provision in this Agreemr
to the contrary, this Agreement will be interpretat applied so that the Agreement does not faihéet, and is operated
accordance with, the requirements of Section 4094he Code. The Company reserves the right to ahahg terms of th
Agreement and the 2009 Plan without the Particigatdnsent to the extent necessary or desirableniply with the requiremer
of Code Section 409A. Further, in accordance whh restrictions provided by Treasury Regulationti8acl.409A3(j)(2), an)
subsequent amendments to this Agreement or any atreement, or the entering into or terminatiorany other agreeme
affecting the RSUs provided by this Agreement shall modify the time or form of issuance of the RS&&t forth in thi
Agreement. In addition, if the Participant is aésjiied employeetwvithin the meaning of Code Section 409A, as detehib)
the Company, any payment made in connection wihPrticipans separation from service shall not be made edHaar six (6
months and one day after the date of such separfation service to the extent required by Code 8act09A.

22. Definitions : The following terms shall have the following meas for purposes of this Agreeme
notwithstanding any contrary definition in the 2@®@i@an:

(@) “Cause” means (i) the Participant's willful failure to pemn the Participant's duties to the Company (
than as a result of total or partial incapacity tughysical or mental illness) for a period of &ys following writtel
notice by the Company to the Participant of sudhluria (ii) conviction of, or a plea of nolo contigre to, (x) a felor
under the laws of the United States or any stateetf or any similar criminal act in a jurisdictiontside the United Sta
or (y) a crime involving moral turpitude, (iii) th@articipant's willful malfeasance or willful mistduct which i
demonstrably injurious to the Company or its afiis, (iv) any act of fraud by the Participant,gay material violation «
the Company's business conduct policy, (vi) anyenmt violation of the Company's policies conceghimrassment
discrimination, (vii) the Participant's conduct ttltauses material harm to the business reputafitneoCompany or i
affiliates, or (viii) the Participant's breach afyaconfidentiality, intellectual property, noncontiien or nonsolicitatior
provisions applicable to the Participant under thoag-Term Incentive Clavidack Agreement or any other agreen
between the Participant and the Company.

(b) “Change in Control means:

(i) Any individual, entity or group (within theneaning of Section 13(d)(3) or 14(d)(2) of the Sti@s
Exchange Act of 1934, as amended (the “Exchang®)Aet “Person”)becomes the beneficial owner (within
meaning of Rule 13d-3 promulgated under the Exchakgf) of 50% or more of either (A) the thentstandin
shares of common stock of the Company (the “OudétgnCompany Common Stockdy (B) the combined votir
power of the themutstanding voting securities of the Company editto vote generally in the election
directors (the “Outstanding Company Voting Secesit); provided, however, that, for purposes of
subparagraph, the following acquisitions shall emtstitute a Change of Control: (i) any acquisitiirectly fron
the Company, (ii) any acquisition by the Compariy), ny acquisition by any employee benefit plam (elate
trust) sponsored or maintained by the Company grAdfiliate, or (iv) any acquisition pursuant tot@nsactio
that complies with clauses (A), (B) or (C) in pawggh (iii) of this definition; or

(i) Individuals who, as of the effective datéthis Agreement, constitute the Board (tHactmben
Board”) cease for any reason to constitute at least a itya@irthe Board; provided, however, that any indual
becoming a director subsequent to the effective dathis Agreement whose election, or nominatimneiectior
by the Company's
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stockholders, was approved by a vote of at leasajarity of the directors then comprising the Indent Boar
shall be considered as though such individual waseanber of the Incumbent Board, but excluding, tfos
purpose, any such individual whose initial assuarptf office occurs as a result of an actual ogdkened electic
contest with respect to the election or removatlicéctors or other actual or threatened solicitati proxies ¢
consents by or on behalf of a Person other thaBdiaed; or

(i) Consummation of a reorganization, mergstatutory share exchange or consolidation or si
transaction involving the Company or any of itssdiaries, a sale or other disposition of all dostantially all o
the assets of the Company, tbe acquisition of assets or stock of another eyt the Company or any of
subsidiaries (each, a “Business Combinatioim’each case unless, following such Business Caatibm, (A) al
or substantially all of the individuals and enttithat were the beneficial owners of the Outstapdiompan
Common Stock and the Outstanding Company Votingi®exs immediately prior to such Business Combon
beneficially own, directly or indirectly, more th&®% of the themutstanding shares of common stock (or, °
non-corporate entity, equivalent securities) and tombined voting power of the theotstanding votin
securities entitled to vote generally in the etmtidf directors (or, for a nooerporate entity, equivalent govern
body), as the case may be, of the entity resuftioign such Business Combination (including, withboritation,
an entity that, as a result of such transactiomstlie Company or all or substantially all of thmrpanys asse
either directly or through one or more subsidigries substantially the same proportions as theinenshiy
immediately prior to such Business Combinationhef ©utstanding Company Common Stock and the Oulisig
Company Voting Securities, as the case may benBPerson (excluding any corporation resulting freumct
Business Combination or any employee benefit ppamglated trust) of the Company or such corporatesulting
from such Business Combination) beneficially owgiggctly or indirectly, 50% or more of, respectiyethe then-
outstanding shares of common stock of the corpmratisulting from such Business Combination orcibrabinet
voting power of the theoutstanding voting securities of such corporatextept to the extent that such owner
existed prior to the Business Combination, andaidgast a majority of the members of the boardifctors (ol
for a noneorporate entity, equivalent governing body) of #mity resulting from such Business Combing
were members of the Incumbent Board at the timih@fexecution of the initial agreement or of thececof the
Board providing for such Business Combination; or

(iv) Approval by the stockholders of the Compamiya complete liquidation or dissolution of
Company.

Notwithstanding the foregoing, if it is determindtht an Award hereunder is subject to the requirgsnef Section 409
and the Change in Control is a “payment evemter Section 409A for such Award, the Company will be deemed

have undergone a Change in Control unless the Qomizadeemed to have undergone a “change in coetrent”
pursuant to the definition of such term in Secd@9A.

(c) *“Disability " has the same meaning as “Disability"the Celanese Corporation 2008 Deferred Compiem

Plan or such other meaning as determined by then@ibee in its sole discretion, provided that inalkents a “Disability”
under this Agreement shall constitute a “disabiMgthin the meaning of Treasury Regulation Sectlof09A-3(i)(4).
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(d) “Qualifying Disposition” means a sale or other disposition by the Compamyeror more subsidiaries of
or part of a business, business unit, segment bsidiary in a stock, asset, merger or other simitansaction ¢
combination thereof, and determined by the Commiitebe a Qualifying Disposition.

[(e) “Retirement of the Participant shall mean a voluntary sepandtiom service on or after the date wher
Participant is both {55 years of age and has tems}éof service with the Company, as determined by tbm@any in it
discretion based on payroll records. Retiremenil slod include voluntary separation from servicenhich the Compar
could have terminated the Participant's employnfi@en€ause.}

[signature page follows]

% For the CEO, replace bracketed language with ##ry of age and has five years”.
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IN WITNESS WHEREOF, the Company has caused thiss&mgent to be executed on its behalf by its duljhaizec
officer and the Participant has also executedAgieement in duplicate.

CELANESE CORPORATION

By: /s/IMARK C. ROHR
Chairman and Chief Executive Officer

This Agreement has been accepted and agreed helmntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>

Employee ID: << Personnel Number>>

Date:
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Exhibit 10.:

[Form of 2014 Stock Option Award]

9 Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT
DATED <<Grant Date>>

<<NAME>>

Pursuant to the terms and conditions of the Ceta@esporation 2009 Global Incentive Plan, you haeen awarded Nonqualifi
Stock Options with respect to Celanese Common Stadlect to the restrictions described in thisesgnent:

Stock Option Award

<<# Shares>> Shares

This grant is made pursuant to the Nonqualifieccls®Option Award Agreement dated as of <<Grant Datdretween Celane
and you, which Agreement is attached hereto anceragzhrt hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreement (tAgreement”)is made and entered into as of <<Grant Date>>
“Grant Date”) by and between Celanese Corporat@nDelaware corporation (the “Company”), as&kNAME>> (the
“Participant”). Capitalized terms used, but not otherwise defineckin shall have the meanings ascribed to suchstémnthe
Celanese Corporation 2009 Global Incentive Plamasnded from time to time, the “2009 Plan”).

1. Grant of Option : In order to encourage the Participantontribution to the successful performance o
Company, the Company hereby grants to the Partitipa of the Grant Date, pursuant to the termhef2009 Plan and tt
Agreement, an award (the “Award”) of nonqualifiesdck options (the “Option”fo purchase all or any part of the numbe
Common Shares that are covered by such OptioredEtRrcise Price per share, in each case as sgkbiéiow. The Participe
hereby acknowledges and accepts such Award upotetims and subject to the performance requirermemdsother condition
restrictions and limitations contained in this Agmeent and the 2009 Plan.

Number of Common Shares Subject to Option <<# Shares>>
Grant Date: <<Grant Date>>
Exercise Price Per Share: <<Exercise Price>>
Expiration Date: <<Expiration Date>>

Vesting Schedule (each date on which a portioh@Qption vests and become <<Vesting Schedule>>
exercisable, a “Vesting Date”, and each period betwthe Grant Date and a Vesting
Date, a “Vesting Period”)

2. Non-Qualified Stock Option : The Option is not intended to be an incentive stopon under Section 422 of 1
Code and this Agreement will be interpreted accaylgi

3. Exercise of Option:

(@) The Option shall not be exercisable as efGnant Date. After the Grant Date, to the extentgmevioush
exercised, and subject to termination or accelmmaib provided in this Agreement or in the 2005 Pllae Option shall t
exercisable to the extent it becomes vested, agided in this Agreement, to purchase up to thahler of Commo
Shares as set forth above, subject to the Pamicgpaontinued employment with the Company (excepsedsforth ir
Section 4 below). The vesting period and/or exatilgy of the Option may be adjusted by the Conteeitto reflect tr
decreased level of employment during any periodvinch the Participant is on an approved leave cfeabe or i
employed on a less than full time basis.

(b) To exercise the Option (or any part theretife Participant shall notify the Company anddigsignate
stock plan administrator or agent, as specifiedheyCompany (the “Administrator’gnd indicate both (i) the number
whole shares of Common Stock the Participant wisbhgsurchase pursuant to such Option, and (ii) tlmsvParticipar
wishes the shares of Common Stock to be registerexl — in the Participant's name or in the Participsrdhd th
Participant’s spouse’s name as community propergsqoint tenants with rights of survivorship).
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(c) The exercise price (the “Exercise Pricef'the Option is set forth in Section 1. The Compahall not b
obligated to issue any Common Shares until theidfzanht shall have paid the total Exercise Pricetf@at number ¢
Common Shares. The Exercise Price may be paidyiftine following forms, or in a combination thefe(i) cash or it
equivalent, (ii) by means of tendering to the Comypp@ommon Shares owned by the Participant witheigrence to th
Option, (iii) if there is a public market for theo@mon Shares at the time of exercise, subject ¢b sules as may |
established by the Committee, through deliveryr@viocable instructions to a broker to sell the @Gwn Shares otherwi
deliverable upon the exercise of the Option andveelpromptly to the Company an amount equal to diggregat
Exercise Price, or (iv) any other method approvwethe Committee.

(d) Common Shares will be issued as soon agigahéollowing exercise of the Option. Notwithsting the
above, the Company shall not be obligated to delarey Common Shares during any period in which Goepan'
determines that the exercisability of the Optiontlue delivery of Common Shares pursuant to thiseAgrent woul
violate any federal, state or other applicable laws

4, Effects of Certain Events:

(@) Upon the termination of the Participanemployment by the Company without Cause or dugh¢
Participant'sdeath or Disability (other than as provided in ¥ec#(b)), a prorated portion of the unvested jportdf the
Option will vest in an amount equal to (i) the ustezl Option in each Vesting Period multiplied by & fraction, th
numerator of which is the number of complete andigdecalendar months from the Grant Date to thi ad terminatio
without Cause or due to the Participandieath or Disability, and the denominator of whgkhe number of complete ¢
partial calendar months in each applicable Vedfiagod, such product to be rounded up to the neafesle number. Tt
Participant (or the Participant's estate, beneficta legal representative) may exercise the veptation of the Optio
until the earlier of (1) the twelveonth anniversary of the date of such terminatiberoployment or (2) the Expirati
Date. The remaining portion of the Option shalfdréeited and cancelled without consideration.

[Upon the termination of the Participamtemployment with the Company upon Retirement, caapec
number of the unvested portion of the Option widsivon the normal Vesting Dates in an amount egu@) the unveste
Option in each Vesting Period multiplied by (iifraction, the numerator of which is the number afmplete and parti
calendar months from the Grant Date to the daterafination for Retirement, and the denominatowbich is the numb
of complete and partial calendar months in eachiagipe Vesting Period, such product to be roundpdo the neare
whole number. To the extent permitted by applicatdentry, state or province law, as considerationthe vestin
provisions upon Retirement contained in this paplyr upon Retirement, the Participant shall emtier & departure a
general release of claims agreement with the Coynghat includes two-year noncompetition and sofieitatior
covenants in a form acceptable to the Company. Fhdicipant (or the Participant's estate, bengficiar lega
representative) may exercise the vested portioth@fOption until the Expiration Date. The remainipgrtion of th
Option shall be forfeited and cancelled withoutsideration.}

! Remove all bracketed verbiage relating to “Retgathand the effects thereof from award agreements diweretention or in other spec
circumstances; the verbiage should be retainedh@witbrackets) for new hire awards.
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(b) Notwithstanding any provision herein to tantrary, if the Participarg’ employment with the Company
terminated by the Company in connection with a @iaf Disposition, as determined by the Compantheo than fc
Cause, and regardless of whether the Participafthés eligible for Retirement or is]offered employment with tl
acquiror or successor, then the unexercisableqgmodf the Option shall immediately vest and bec@xercisable, ar
shall remain exercisable until the Expiration Dédetwithstanding the foregoing, in case of a tewtion of employmel
covered by this Section 4(b), if the Committee duiees that the Participant has been offered empdoy with th
acquiror or successor and in connection with thmpleyment will receive a substitute award from #heguiror o
successor with an equivalent (or greater) econoraioe and no less favorable vesting conditionshés Award, th
Committee in its discretion may determine thattlig¢ additional vesting of the Option under this teec4(b) shall b
limited to a prorated number of the unvested Opaerdetermined under Section 4(a), (ii) the remairportion of th
Option shall be forfeited and cancelled without sidaration, and (iii) the vested portion of theioptshall remai
exercisable until the Expiration Date.

(c) Upon the termination of a Participant’'s eayphent with the Company by reason of the Partidigan
voluntary resignation [(other than Retirement)[i) the unvested portion of the Option shall tmeriediately forfeited ar
cancelled without consideration as of the datehefRarticipans termination of employment, and (ii) the Participenay
exercise the vested portion of the Option until daglier of (1) 90 days following the date of sumlmination o
employment and (2) the Expiration Date.

(d) Upon the termination of a Participant’s eayphent with the Company for “Causdhe vested and unves
portion of the Option shall be immediately forfeitand cancelled without consideration as of the dathe Participant’
termination of employment.

5. Rights as a Stockholder. The Participant shall have no voting, dividendtrer rights as a stockholder with res
to the Award until the Options have been exercessdi Common Shares have been delivered pursudnstadreement.

6. Change in Control: Notwithstanding any other provision of this Agment to the contrary, upon the occurrence
Change in Control, with respect to any unexerci®gdions granted pursuant to this Agreement thathast previously bet
forfeited:

() If (i) the Participans rights to the unexercisable portion of the Optfonot adversely affected in connec
with the Change in Control, or, if adversely afalita substitute award with an equivalent (or gr@aconomic value a
no less favorable vesting conditions is grantethéoParticipant upon the occurrence of a Chandeointrol, and (ii) th
Participant's employment is terminated by the Camip@r its successor) without Cause within two gefallowing the
Change in Control, then the unexercisable portioth® Option (or, as applicable, the substitute rajvahall immediatel
vest and become exercisable, and shall remain ieabte for such period (not less than 12 monthsthaough th
Expiration Date if earlier) as specified by the Quittee and communicated to the Participant.

(b) If the Participans rights to the unexercisable portion of the Opi®adversely affected in connection v
the Change in Control and a substitute award ismade pursuant to Section 6(a) above, then upowdberrence of
Change in Control, the unexercisable portion of @@ion shall immediately vest and become exertésadnd sha
remain exercisable for such period (not less tHamanths, or through the Expiration Date if eajli@s specified by tt
Committee and communicated to the Participant.
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7. Income and Other Taxes. The Company shall not deliver Common Shares speet of the exercise of the Opt
unless and until the Participant has made arrangenmeatisfactory to the Committee to satisfy agile withholding ta
obligations for US federal, state, and local incotees (or the foreign counterpart thereof) andiegpple employment taxe
Unless otherwise permitted by the Committee, willlimg shall be effected at the minimum statutorjesaby withholdin
Common Shares issuable in connection with the eseeaf the Option. The Participant acknowledges tiia Company shall ha
the right to deduct any taxes required to be withbg law in connection with the delivery of Comm8hares issued in respec
the exercise of the Option from any amounts payapli to the Participant (including, without liration, future cash wages). 1
Participant acknowledges and agrees that amouttbeld by the Company for taxes may be less thasuats actually owed f
taxes by the Participant in respect of the Award.

8. Securities Laws: The Company may impose such restrictions, cahtior limitations as it determines approp!
as to the timing and manner of any resales by #véicihant or other subsequent transfers by théidgant of any Commc
Shares issued as a result of the exercise of thierQjncluding without limitation (a) restrictionsder an insider trading poli
and (b) restrictions as to the use of a specifiekdrage firm for such resales or other transfgggon the acquisition of al
Common Shares pursuant to the exercise of the Qptiw Participant will make or enter into suchtteri representatior
warranties and agreements as the Company may eddgorquest in order to comply with applicablewsd®s laws or with thi
Agreement and the 2009 Plan. All accounts in wisiath Common Shares are held or any certificate€donmon Shares shall
subject to such stop transfer orders and otherictshs as the Company may deem advisable unéenutls, regulations and ot
requirements of the Securities and Exchange Cononisany stock exchange or quotation system upoitiwthe Commo
Shares are then listed or quoted, and any appdidaleral or state securities law, and the Compaany cause a legend or lege
to be put on any such certificates (or other apjatg restrictions and/or notations to be assodiatth any accounts in whi
such Common Shares are held) to make appropri@enee to such restrictions.

9. Non-Transferability of Award : The Option may not be assigned, alienated, pltdgt#tached, sold or otherw
transferred or encumbered by the Participant otisenthan by will or by the laws of descent andribstion, and any su
purported assignment, alienation, pledge, attachnsate, transfer or encumbrance shall be void wrghforceable against
Company; provided, that the Participant may des@adeneficiary, on a form provided by the Compamyeceive any portion
the Award payable hereunder following the Partiotfsadeath.

10. Other Agreements: Subject to Sections 10(a) and 10(b) of this Agreet, this Agreement and the 2009 |
constitute the entire understanding between théicie@nt and the Company regarding the Award, ang @rior agreement
commitments or negotiations concerning the Awasdsaiperseded.

(a) The Participant acknowledges that as a tiondio the receipt of the Award, the Participant:
(1) shall have delivered to the Company an ebegtcopy of this Agreement;

(2) shall be subject to the Companystock ownership guidelines, to the extent apbleao the
Participant;

(3) shall be subject to policies and agreememspted by the Company from time to time,

applicable laws and regulations, requiring the yepent by the Participant of incentive compensatinder certai
circumstances, without any further act or deedooisent of the Participant; and

Page 5




(4) shall have delivered to the Company an etegtwopy of the Long-Term Incentive Cldack
Agreement (if a current version of such Long-Temaentive ClawBack Agreement is not already on file,
determined by the Committee in its sole discretidfdr purposes hereof, “Long-Term Incentive ClRack
Agreement” means an agreement between the Compahthea Participant associated with the grant offmm
incentives of the Company, which contains termaddmns, restrictions and provisions regarding onenore o
(i) noncompetition by the Participant with the Canp, and its customers and clients; (ii) remticitation an
non-hiring by the Participant of the Compasm¥mployees, former employees or consultants;nfiijntenance
confidentiality of the Company’'s and/or clientsinformation, including intellectual property; (
nondisparagement of the Company; and (v) such attadters deemed necessary, desirable or appropsate
Company for such an agreement in view of the rights benefits conveyed in connection with an award.

(b) If the Participant is a namesident of the U.S., there may be an addendumaitomg special terms a
conditions applicable to awards in the Participmrdobuntry. The issuance of the Award to any suchidjznt i
contingent upon the Participant executing and nittigrany such addendum in the manner directeddZtmpany.

11. Not a Contract for Employment; No Acquired Rights: Nothing in the 2009 Plan, this Agreement or atiyet
instrument executed in connection with the Awardllstonfer upon the Participant any right to conénn the Company's empl|
or service nor limit in any way the Company's righterminate the Participant's employment at ang for any reason. The gr:
of Options hereunder, and any future grant of awdadthe Participant under the 2009 Plan, is dwptwveluntary and at tf
complete and sole discretion of the Company. Neithe grant of these Options nor any future grdraveards by the Compa
shall be deemed to create any obligation to graptfarther awards, whether or not such a resemdatcexpressly stated at
time of such grants. The Company has the righangttime and for any reason, to amend, suspendrmirtate the 2009 Ple
provided, however, that no such amendment, suspensi termination shall adversely affect the Rgréint’s rights hereunder.

12. Severability : In the event that any provision of this Agreementdeclared to be illegal, invalid or otherw
unenforceable by a court of competent jurisdictgaurch provision shall be reformed, if possiblethi® extent necessary to rend
legal, valid and enforceable, or otherwise deleted the remainder of this Agreement shall notfbected except to the exte
necessary to reform or delete such illegal, invatidnenforceable provision.

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

14. Binding Effect : The Award and this Agreement shall inure to theelieof and be binding upon the parties he
and their respective permitted heirs, beneficiasascessors and assigns.

15. Electronic Delivery : By executing this Agreement, the Participant bgreonsents to the delivery of any anc
information (including, without limitation, infornt@n required to be delivered to the Participantspant to applicable securit
laws), in whole or in part, regarding the Compamg &s subsidiaries, the 2009 Plan, and the Awaadelectronic mail, tt
Company’s or a plan administrator’s web site, tieoimeans of electronic delivery.

16. Personal Data: By accepting the Award under this Agreement, Raeticipant hereby consents to the Compan
use, dissemination and disclosure of any informmgpertaining to the Participant
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that the Company determines to be necessary aabbsfor the implementation, administration anchegement of the 2009 PI.

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

18. Option Subject to Plan : By entering into this Agreement the Participagte@s and acknowledges that
Participant has received and read a copy of th® Zan and the 2009 Plan's prospectus. The Optidrttee Common Shat
issued upon exercise of such Option are subjettte®009 Plan, which is hereby incorporated byresfee. In the event of a
conflict between any term or provision of this Agmgent and a term or provision of the 2009 Plan,aglicable terms al
provisions of the 2009 Plan shall govern and pievai

19. Validity of Agreement : This Agreement shall be valid, binding and effectupon the Company on the Grant D
However, the Option granted pursuant to this Agrenshall be forfeited by the Participant and thggeement shall have
force and effect if it is not duly executed by #articipant and delivered to the Company on or feefaValidity Date>>.

20. Headings: The headings preceding the text of the sectionsdfi@re inserted solely for convenience of refes
and shall not constitute a part of this Agreemeot,shall they affect its meaning, constructioreifect.

21. Definitions : The following terms shall have the following méaas for purposes of this Agreeme
notwithstanding any contrary definition in the Plan

(@) “Cause” means (i) the Participant's willful failure to pemn the Participant's duties to the Company («
than as a result of total or partial incapacity dgmghysical or mental iliness) for a period of @&ys following writte!
notice by the Company to the Participant of sudhluri (ii) conviction of, or a plea of nolo contdgre to, (x) a felor
under the laws of the United States or any staeetif or any similar criminal act in a jurisdictiontside the United Sta
or (y) a crime involving moral turpitude, (iii) th@articipant's willful malfeasance or willful mistduct which i
demonstrably injurious to the Company or its atfidis, (iv) any act of fraud by the Participant,dmy material violation
the Company's business conduct policy, (vi) anyentviolation of the Company's policies conceghimrassment
discrimination, (vii) the Participant's conduct ttltauses material harm to the business reputafitneoCompany or i
affiliates, or (viii) the Participant's breach afyaconfidentiality, intellectual property, noncontiien or nonsolicitatior
applicable to the Participant under the Long-Tentehtive ClawBack Agreement or any other agreement betwee
Participant and the Company.

(b) “Change in Control means:

(i) Any individual, entity or group (within theneaning of Section 13(d)(3) or 14(d)(2) of the Sti@s
Exchange Act of 1934, as amended (the “Exchang®)Aet “Person”)becomes the beneficial owner (within
meaning of Rule 13d-3 promulgated under the Exchakg) of 50% or more of either (A) the theotstandin
shares of common stock of the Company (the “OudétgnCompany Common Stockdy (B) the combined votir
power of the themutstanding voting securities of the Company editto vote generally in the election
directors (the “Outstanding Company Voting Secesitj; provided, however, that, for purposes of
subparagraph, the following acquisitions shall ecmtstitute a Change of Control: (i) any acquisitiirectly fron
the Company, (ii) any acquisition by the Compariy), ny acquisition by any employee benefit plam (elate
trust) sponsored or maintained by the Company pAdfiliate, or (iv) any acquisition
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pursuant to a transaction that complies with claiigg, (B) or (C) in paragraph (iii) of this deftidn; or

(i) Individuals who, as of the effective datéthis Agreement, constitute the Board (tHactmben
Board”) cease for any reason to constitute at least a itya@rthe Board; provided, however, that any indual
becoming a director subsequent to the effective dathis Agreement whose election, or nominatimneiectior
by the Company's stockholders, was approved byteaafoat least a majority of the directors then pasing the
Incumbent Board shall be considered as though sudiidual was a member of the Incumbent Board,
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restiin actual ¢
threatened election contest with respect to thetiele or removal of directors or other actual orettene
solicitation of proxies or consents by or on belo&lh Person other than the Board; or

(i) Consummation of a reorganization, merge@gtutory share exchange or consolidation or si
transaction involving the Company or any of itssdiaries, a sale or other disposition of all dostantially all o
the assets of the Company, or the acquisition sétasor stock of another entity by the Companyror f its
subsidiaries (each, a “Business Combinatioimi)each case unless, following such Business Caatibim (A) al
or substantially all of the individuals and enttithat were the beneficial owners of the Outstapdiompan
Common Stock and the Outstanding Company Votingi$exs immediately prior to such Business Combaomn
beneficially own, directly or indirectly, more th&®% of the themutstanding shares of common stock (or, °
non-corporate entity, equivalent securities) and tombined voting power of the theotstanding votin
securities entitled to vote generally in the etmttdf directors (or, for a nooerporate entity, equivalent govern
body), as the case may be, of the entity resuftioign such Business Combination (including, withbotitation,
an entity that, as a result of such transactiomstlie Company or all or substantially all of thmrpanys asse
either directly or through one or more subsidigries substantially the same proportions as theinenshiy
immediately prior to such Business Combinationhef ©utstanding Company Common Stock and the Oulisig
Company Voting Securities, as the case may benBPerson (excluding any corporation resulting freumct
Business Combination or any employee benefit phamglated trust) of the Company or such corponatésulting
from such Business Combination) beneficially owaigectly or indirectly, 50% or more of, respectiyethe then-
outstanding shares of common stock of the corpmratsulting from such Business Combination orcibrabinet
voting power of the theoutstanding voting securities of such corporatexcept to the extent that such owner
existed prior to the Business Combination, andaidgast a majority of the members of the boardictors (o1
for a noneorporate entity, equivalent governing body) of #mity resulting from such Business Combing
were members of the Incumbent Board at the timih@fexecution of the initial agreement or of thececof the
Board providing for such Business Combination; or

(iv) Approval by the stockholders of the Company afcomplete liquidation or dissolution of
Company.

Notwithstanding the foregoing, if it is determintdit an Award hereunder is subject to the requirgsnef Section 409
and the Change in Control is a “payment evemiler Section 409A for such Award, the Company moll be deemed

have undergone a Change in Control unless the Qomizadeemed to have undergone a “change in coetrent”
pursuant to the definition of such term in Secd@9A.
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(c) “Disability” has the same meaning as “Disability"the Celanese Corporation 2008 Deferred Compiem
Plan or such other meaning as determined by then@ivee in its sole discretion.

(d) “Qualifying Disposition” means a sale or other disposition by the Compamyeror more subsidiaries of
or part of a business, business unit, segment bsidiary in a stock, asset, merger or other simifansaction ¢
combination thereof, and determined by the Commiibebe a Qualifying Disposition.

[(e) “Retirement of the Participant shall mean a voluntary sepandtiom service on or after the date wher
Participant is both {55 years of age and has tems}éof service with the Company, as determined by tomg@any in it
discretion based on payroll records. Retiremenlil siod include voluntary separation from servicenhich the Compar
could have terminated the Participant's employnfi@en€Cause.}

% For the CEOQ, if applicable, replace bracketed lmgg with “65 years of age and has five years”.
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IN WITNESS WHEREOF, the Company has caused thieément to be executed on its behalf by its dulya@igec
officer and the Participant has also executedAgigement in duplicate.

CELANESE CORPORATION

By: /s/IMARK C. ROHR
Chairman and Chief Executive Officer

This Agreement has been accepted and agreed teeluntersigned Participant.

PARTICIPANT

By:
Name: <<NAME>>

Employee ID: <<Personnel Number>>

Date:
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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

April 22, 2014




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
April 22, 2014




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 March 31, 2014 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

April 22, 2014




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 March 31, 2014 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
April 22, 2014




