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Item 1. Financial Statements

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

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended

Nine Months Ended

September 30, September 30,
2012 2011 2012 2011
(In $ millions, except share and per share data)
1,609 1,807 4,917 5,149
(1,285) (1,406) (3,992) (3,987)
324 401 925 1,162
(121) (140) (379) (408)
(12) a7 (38) (50)
(24) (24) (76) (72)
2 (24) (1) (39)
) 1 4 1
@) @) @) @
163 196 425 593
50 57 163 146
(44) (54) (134) (166)
— — — 3)
— 1 1 2
1 1 85 80
3 — 4 9
173 201 544 661
(54) (34) (32) (151)
119 167 512 510
®3) — ®3) 3
1 — 1 (1)
&) — &) 2
117 167 510 512
117 167 510 512
117 167 510 512
119 167 512 510
@) — @ 2
117 167 510 512
0.75 1.07 3.24 3.27
(0.01) — (0.01) 0.01
0.74 1.07 3.23 3.28
0.74 1.05 3.21 3.21
(0.01) — (0.01) 0.01
0.73 1.05 3.20 3.22
159,123,808 156,194,459 157,936,063 156,147,982
160,094,904 159,018,839 159,644,166 158,965,811

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

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In $ millions)

Net earnings (loss) 117 167 510 512
Other comprehensive income (loss), net of tax

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

Foreign currency translation 28 (69) 4 18

Unrealized gain (loss) on interest rate swaps 2) 5 Q) 14

Pension and postretirement benefits 10 4 25 12

Total other comprehensive income (loss), net of tax 36 (60) 28 44

Total comprehensive income (loss), net of tax 153 107 538 556

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

Comprehensive income (loss) attributable to Celeu@srporation 153 107 538 556

See the accompanying notes to the unaudited intimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets
Cash and cash equivalents
Trade receivables - third party and affiliates (ofeillowance for doubtful accounts - 2012: $9; 2049)
Non-trade receivables, net
Inventories
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment (net of accumulagg@etiation - 2012: $1,454; 2011: $1,316)
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current installmentsoof-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 staarthorized (2012 and 2011: 0 issued and outstghdi

Series A common stock, $0.0001 par value, 400,@0@0sBares authorized (2012: 183,002,903 issued 5&@28,221 outstanding; 2011:

179,385,105 issued and 156,463,811 outstanding)
Series B common stock, $0.0001 par value, 100,000s8ares authorized (2012 and 2011: 0 issued @sthading)
Treasury stock, at cost (2012: 23,774,682 shafikst: 22,921,294 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

See the accompanying notes to the unaudited intimeolidated financial statements.
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As of

September 30,
2012

As of

December 31,
2011

(In $ millions, except share data)

928 682
932 871
188 235
711 712
106 104

56 64
47 35

2,968 2,703
775 824

3,295 3,269
539 421
446 344
768 760
174 197

8,965 8,518
141 144
685 673
507 539

19 17
43 12

1,395 1,385

2,839 2,873
131 92
189 182

1,354 1,492

1,142 1,153
(897) (860)
731 627

2,903 2,424
(822) (850)

1,915 1,341

1,915 1,341

8,965 8,518




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENT OF EQUITY

Nine Months Ended
September 30, 2012

Shares Amount

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

Balance as of the beginning of the period 156,463,811 —
Stock option exercises 3,515,105 —
Purchases of treasury stock (853,388) —
Stock awards 102,693 —
Balance as of the end of the period 159,228,221 —
Treasury Stock
Balance as of the beginning of the period 22,921,294 (860)
Purchases of treasury stock, including related fees 853,388 (37)
Balance as of the end of the period 23,774,682 (897)
Additional Paid-In Capital
Balance as of the beginning of the period 627
Stock-based compensation, net of tax 15
Stock option exercises, net of tax 89
Balance as of the end of the period 731
Retained Earnings
Balance as of the beginning of the period 2,424
Net earnings (loss) attributable to Celanese Catjmor 510
Series A common stock dividends (32)
Balance as of the end of the period 2,903
Accumulated Other Comprehensive Income (Loss), Net
Balance as of the beginning of the period (850)
Other comprehensive income (loss) 28
Balance as of the end of the period (822)
Total Celanese Corporation stockholders’ equity 1,915

Noncontrolling Interests
Balance as of the beginning of the period —
Net earnings (loss) attributable to noncontrollimgrests —

Balance as of the end of the period =
Total equity 1,915

See the accompanying notes to the unaudited intimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Nine Months Ended
September 30,
2012 2011
(In'$ millions)

Operating Activities

Net earnings (loss) 510 512
Adjustments to reconcile net earnings (loss) tocash provided by operating activities
Other charges (gains), net of amounts used (13) (8)
Depreciation, amortization and accretion 236 231
Deferred income taxes, net (96) 7
(Gain) loss on disposition of businesses and gassets 2 —
Refinancing expense — 3
Other, net 85 49
Operating cash provided by (used in) discontinysetations — (9)
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net (62) (175)
Inventories 1 (167)
Other assets 15 3
Trade payables - third party and affiliates 58 77
Other liabilities (75) (42)
Net cash provided by (used in) operating activities 661 481
Investing Activities
Capital expenditures on property, plant and equigme (270) (241)
Acquisitions, net of cash acquired (23) (8)
Proceeds from sale of businesses and assets, net 1 6
Deferred proceeds from Kelsterbach plant relocation — 158
Capital expenditures related to Kelsterbach plalaication (43) (174)
Other, net (62) (37)
Net cash provided by (used in) investing activities (397) (296)
Financing Activities
Short-term borrowings (repayments), net (7 (20)
Proceeds from long-term debt — 411
Repayments of long-term debt (32) (562)
Refinancing costs — (8)
Purchases of treasury stock, including related fees (37) (28)
Stock option exercises 58 19
Series A common stock dividends (32) (25)
Preferred stock dividends — —
Other, net 28 (11)
Net cash provided by (used in) financing activities (22) (224)
Exchange rate effects on cash and cash equivalents 3 3
Net increase (decrease) in cash and cash equisalent 246 (36)
Cash and cash equivalents as of beginning of period 682 740
Cash and cash equivalents as of end of period 928 704

See the accompanying notes to the unaudited intimeolidated 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 Company

Celanese Corporation and its subsidiaries (collelstj the "Company") is a global technology andcsgley materials company. The Company’s businegslires processing chemical raw
materials, such as methanol, carbon monoxide dnydesie, and natural products, including wood pinlfn value-added chemicals, thermoplastic polyna@id other chemical-based products.

Definitions

In this Quarterly Report, the term "Celanese" iterCelanese Corporation, a Delaware corporagiod not its subsidiaries. The term "Celanese Ufgtgdo the Company'’s subsidiary, Celanese
US Holdings LLC, a Delaware limited liability compg and not its subsidiaries.

Basis of Presentation

The unaudited interim consolidated financial staets for the three and nine months ended SepteBdh@012 and 2011 contained in this Quarterly Remoi~orm 10-Q ("Quarterly Report")
were prepared in accordance with accounting priesigenerally accepted in the United States of AcadtUS GAAP") for all periods presented. The utiged interim consolidated financial
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been presented to separately show theaseffiediscontinued operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itadunterim consolidated statements of operationmprehensive income (loss), cash
flows and equity include all adjustments, consgstimly of normal recurring items necessary fortfeir presentation in conformity with US GAAP. @a&in information and footnote disclosures
normally included in financial statements preparedccordance with US GAAP have been condensedhiitenl in accordance with rules and regulationthefSecurities and Exchange
Commission ("SEC"). These unaudited interim comsdéd financial statements should be read in catipmwith the Company’s consolidated financiatestaents as of and for the year ended
December 31, 2011, filed on February 10, 2012 whi¢hSEC as part of the Company’s Annual ReportamFL0-K.

Operating results for the three and nine monthe@®kptember 30, 2012 are not necessarily indeafithe results to be expected for the entire.year

In the ordinary course of business, the Compangrsiihito contracts and agreements relative to eeuf topics, including acquisitions, dispositipjant ventures, supply agreements, product
sales and other arrangements. The Company enddawtgscribe those contracts or agreements thamaiterial to its business, results of operationinancial position. The Company may also
describe some arrangements that are not matetiai kthich the Company believes investors may haventerest or which may have been included inrafR&K filing. Investors should not
assume the Company has described all contractagteéments relative to the Company’s businesssrtharterly Report.

For those consolidated subsidiaries in which thea@any's ownership is less than 100%, the outs@iisolders' interests are shown as noncontrolhitgyésts.
The Company has reclassified certain prior perimdunts to conform to the current period’s preséoat
Estimates and Assumptions

The preparation of unaudited interim consolidatedrfcial statements in conformity with US GAAP r@éga management to make estimates and assumptiainaftect the reported amounts of
assets and liabilities, disclosure of contingesetsand liabilities at the date of the unauditeerim consolidated financial statements and tpented amounts of revenues, expenses and allocated
charges during the reporting period. Significaninegtes pertain to impairments of goodwill, intangiassets and other long-lived assets, purchase gdlocations, restructuring costs and other
(charges) gains, net, income taxes, pension aredt ptistretirement benefits, asset retirement ofdigs, environmental liabilities and loss contingies, among others. Actual results could differ
from those estimates.




2. Recent Accounting Pronouncements

In July 2012, the Financial Accounting Standardafiq"FASB") issued Accounting Standards UpdateS(UR) 2012-02 Testing Indefinite-Lived Intangible Assets for linpeent an amendment
to FASB Accounting Standards Codification ("ASC'Ypic 350,Intangibles - Goodwill and OthdfFASB ASC Topic 350"). The update provides aritgntith the option first to assess qualitative
factors in determining whether it is more likehathnot that the indefinite-lived intangible assainipaired. After assessing the qualitative factib@n entity determines that it is not more likel
than not that the indefinite-lived intangible agsdtnpaired, then the entity is not required toetéurther action. If an entity concludes otherwisen it is required to determine the fair valti¢he
indefinite-lived intangible asset and perform thrugtitative impairment test. The ASU is effectiee the Company for annual and interim impairmestsg@erformed for fiscal years beginning
after September 15, 2012. Early adoption was pexthiThe Company did not early adopt the proviswithis ASU; however, the Company does not exgeeimpact of adopting this ASU to be
material to the Company's financial position, ressof operations or cash flows.

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

On January 3, 2012, the Company completed the sitiqui of certain assets from Ashland Inc., inchgitwo product lines, Vin&cand Flexbon8, to support the strategic growth of the Company's
Emulsions businesfNpte §. In February 2011, the Company acquired a busipamarily consisting of emulsions process tecbgplfrom Crown Paints Limited. Both of the acquigzerations

are included in the Industrial Specialties segmiera.forma financial information since the respexticquisition dates has not been provided asdipisitions did not have a material impact on
the Company'’s financial information.

The Company allocated the purchase price of thaisitigns to identifiable intangible assets acqiibased on their estimated fair values. The exaiegsrchase price over the aggregate fair
values was recorded as goodwill. Intangible asgets valued using the relief from royalty and distied cash flow methodologies which are consides@| 3 measurements under FASB ASC
Topic 820,Fair Value MeasuremerftFASB ASC Topic 820"). The relief from royalty ihed estimates the Company’s theoretical royaltyngs from ownership of the intangible asset. Key
assumptions used in this model include discouestabyalty rates, growth rates, sales projectamtsterminal value rates, all of which require gigant management judgment and, therefore, are
susceptible to change. The key assumptions usthe idiscounted cash flow valuation model includdunt rates, growth rates, cash flow projectiorstarminal value rates. Discount rates,
growth rates and cash flow projections are the s@ssitive and susceptible to change as they eegignificant management judgment. The Companyy thi¢ assistance of third-party valuation
consultants, calculated the fair value of the igibale assets acquired to allocate the purchase ptithe respective acquisition date.

Plant Closures
 Spondon, Derby, United Kingdom

In August 2010, the Company announced it would clithste its global acetate manufacturing capabgithy closing its acetate flake and tow manufaoguoiperations in Spondon, Derby, United
Kingdom. The Company expects to serve its acetat®mers under this proposal by optimizing its glgiroduction network, which includes facilitieslinnaken, Belgium; Narrows, Virginia;
and Ocotlan, Mexico, as well as the Company's seafiiliate facilities in China. The Company exfgethe closure of the acetate flake and tow marnurfi;g operations in Spondon, Derby,
United Kingdom to occur during the three monthsiegdecember 31, 2012. The Spondon, Derby, Unitedjom operations are included in the Consumer igjties segment.

» Pardies, France

In July 2009, the Company completed the consuligtimcess with the workers council on its "ProffoClosure” and social plan related to the CompsuRdrdies, France facility pursuant to
which the Company ceased all manufacturing operatémd associated activities in December 2009 PHndies, France operations are included in theyhbgermediates segment.
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4. Marketable Securities, at Fair Value
The Company'’s captive insurance companies and radifigd trusts hold available-for-sale securities ¢apitalization and funding requirements, respebt.

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
September 30, December 31,
2012 2011

(In'$ millions)
Mutual Funds
Amortized cost 56 64
Gross unrealized gain — —
Gross unrealized loss — —

Fair value 56 64

SeeNote 16, Fair Value Measuremenfisr additional information regarding the fair ualof the Company's marketable securities.

5. Inventories

As of As of
September 30, December 31,
2012 2011
(In $ millions)
Finished goods 511 511
Work-in-process 40 38
Raw materials and supplies 160 163
Total 711 712
6. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2011
Goodwill 294 246 35 185 760
Accumulated impairment losses = = = = =
Net book value 294 246 35 185 760
Acquisitions (Note 3 — — 7 — 7
Exchange rate changes — 1 — — 1
As of September 30, 2012
Goodwill 294 247 42 185 768
Accumulated impairment losses = = = = =
Net book value 294 247 42 185 768

The Company assesses the recoverability of thgingrvalue of its reporting unit goodwill annuatlyiring the third quarter of its fiscal year usingnd 30 balances or whenever events or changes
in circumstances indicate that the carrying amadithe asset may not be fully recoverable. In catioa with the Company's annual goodwill impairmtast, the Company did not record an
impairment loss to goodwill during the nine mongémsled September 30, 2012.
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Intangible Assets, Net

Finite-lived intangibles are as follows:

Customer- Covenants
Related Not to
Intangible Developed Compete
Licenses Assets Technology and Other Total

(In $ millions)

Gross Asset Value

As of December 31, 2011 32 513 27 22 594

Acquisitions (Note 3 — 4 3 6 13 ®

Exchange rate changes — — — — —
As of September 30, 2012 32 517 30 28 607

Accumulated Amortization

As of December 31, 2011 (13) (433) (14) (18) (478)

Amortization (2) (30) (2) (4) (38)

Exchange rate changes — — — — —
As of September 30, 2012 (15) (463) (16) (22) (516)

Net book value 17 54 14 6 91

@ Weighted average amortization period of intangédsisets acquired was 6 years.

Indefinite-lived intangibles are as follows:

Trademarks
and Trade Names

(In' $ millions)

As of December 31, 2011 81
Acquisitions Note 3 2

Exchange rate changes
As of September 30, 2012

83

The Company'’s trademarks and trade names havelefiriite life. Accordingly, no amortization experiseecorded on these intangible assets. For tieembnths ended September 30, 2012, the
Company did not renew or extend any intangibletasse

Estimated amortization expense for the succeediediscal years is as follows:

(In' $ millions)

2013 32
2014 21
2015 10
2016 7
2017 6

The Company assesses the recoverability of thgingrvalue of its indefinite-lived intangible assa@nnually during the third quarter of its fiscahy using June 30 balances or whenever events or
changes in circumstances indicate that the cargingunt of the assets may not be fully recoverdbleonnection with the Company's annual indefitiited intangible assets impairment test, the
Company did not record an impairment loss to imigfilived intangible assets during the nine momthded September 30, 2012.
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7. Current Other Liabilities

Salaries and benefits
Environmental Note 17
Restructuring lote 13
Insurance
Asset retirement obligations
Derivatives Note 15
Current portion of benefit obligations
Interest
Sales and use tax/foreign withholding tax payable
Uncertain tax positions
Other

Total

8. Noncurrent Other Liabilities

Environmental ote 11
Insurance

Deferred revenue

Deferred proceeds

Asset retirement obligations
Derivatives Note 15

Income taxes payable
Other

Total

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

85 101

19 25

37 44

17 19

39 22

19 26

47 47

41 25

23 16

64 70

116 144

507 539
As of As of

September 30, December 31,
2012 2011
(In $ millions)

83 71

59 64

36 40

891 892

28 42

12 13

3 2

30 29

1,142 1,153

@ Primarily relates to proceeds received from trenkfurt, Germany Airport as part of a settlementf@ Company to cease operations and sell itstét®Bch, Germany manufacturing site,
included in the Advanced Engineered Materials seqrfidote 20. Such proceeds will be deferred until the tranefditle to the Frankfurt, Germany Airport.

9. Debt
As of As of
September 30, December 31,
2012 2011
(In $ millions)
Short-Term Borrowings and Current Installments ohg-term Debt - Third Party and Affiliates
Current installments of long-term debt 42 38
Short-term borrowings, including amounts due tdiafés 99 106
Total 141 144

The Company's weighted average interest rate at-s&ran borrowings, including amounts due to adfifis, was 4.4% as of September 30, 2012 compare@%vas of December 31, 2011.
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As of As of

September 30, December 31,
2012 2011

(In'$ millions)

Long-Term Debt

Senior credit facilities - Term C loan due 2016 1,375 1,386
Senior unsecured notes due 2018, interest rate62%%o 600 600
Senior unsecured notes due 2021, interest rates385% 400 400
Pollution control and industrial revenue bondsgiiest rates ranging from 5.7% to 6.7%, due at uaraates through 2030 182 182
Obligations under capital leases due at varioussdtiirough 2054 237 248
Other bank obligations, interest rates ranging fo% to 6.3%, due at various dates through 2017 87 95
Subtotal 2,881 2,911
Current installments of long-term debt (42) (38)
Total 2,839 2,873

Senior Notes

In September 2010, Celanese US completed the ernplatement of $600 million in aggregate princgralount of 6.625% senior unsecured notes due 2828¢t625% Notes") under an
indenture dated September 24, 2010 (the "Indentarabng Celanese US, Celanese, the Subsidiary @oesand Wells Fargo Bank, National Associatiatrastee. In April 2011, Celanese US
registered the 6.625% Notes under the Securitie®fAt933, as amended (the "Securities Act"). CedarlJS pays interest on the 6.625% Notes on Aprird October 15 of each year which
commenced on April 15, 2011. The 6.625% Notesedeamable, in whole or in part, at any time onftar&ctober 15, 2014 at the redemption pricesifpddn the Indenture. Prior to

October 15, 2014, Celanese US may redeem somekdirthak 6.625% Notes at a redemption price of 1@d%he principal amount, plus accrued and unpatierest, if any, to the redemption date,
plus a "make-whole" premium as specified in theehtdre. The 6.625% Notes are senior unsecuredatioligs of Celanese US and rank equally in righdayfment with all other unsubordinated
indebtedness of Celanese US. The 6.625% Notesiarameed on a senior unsecured basis by Celandsaah of the domestic subsidiaries of CelanesthbtSyuarantee its obligations under its
senior secured credit facilities (the "Subsidiaya@ntors").

The Indenture contains covenants, including, btifimdted to, restrictions on the Company’s abilityincur indebtedness; grant liens on assets; eneansolidate, or sell assets; pay dividends or
make other restricted payments; engage in tramsectiith affiliates; or engage in other businesses.

In May 2011, Celanese US completed an offeringd®0$million in aggregate principal amount of 5.875&fior unsecured notes due 2021 (the "5.875% Natea public offering registered
under the Securities Act. The 5.875% Notes areagui@ed on a senior unsecured basis by Celanesbafdbsidiary Guarantors.

The 5.875% Notes were issued under an indentura &inst supplemental indenture, each dated Ma&0&1 (the "First Supplemental Indenture") among@ese US, Celanese, the Subsidiary
Guarantors and Wells Fargo Bank, National Assamiatas trustee. Celanese US pays interest on8i&%. Notes on June 15 and December 15 of eachweetn commenced on December 15,
2011. Prior to June 15, 2021, Celanese US may medeee or all of the 5.875% Notes at a redemptiare pf 100% of the principal amount, plus accraed unpaid interest, if any, to the
redemption date, plus a "make-whole" premium asifipd in the First Supplemental Indenture. Ther'5% Notes are senior unsecured obligations of @sklJS and rank equally in right of
payment with all other unsubordinated indebtedoé&zelanese US.

The First Supplemental Indenture contains covenamthkiding, but not limited to, restrictions oretl@ompany’s ability to incur indebtedness; graamdion assets; merge, consolidate, or sell
assets; pay dividends or make other restricted paggnengage in transactions with affiliates; ayagye in other businesses.

Senior Credit Facilities

In September 2010, Celanese US, Celanese, anthoafrithe domestic subsidiaries of Celanese USredtmto an amendment agreement (the "Amendmergekgent") with the lenders under
Celanese US's existing senior secured credit faslin order to amend and restate the correspgriiadit Agreement, dated as of April 2, 2007 (evipusly amended,
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the "Existing Credit Agreement”, and as amendedrasthted by the Amendment Agreement, the "Amei@tedit Agreement"). Our Amended Credit Agreememisists of the Term C loan
facility, the Term B loan facility, a $600 milliorevolving credit facility terminating in 2015 andsa28 million credit-linked revolving facility terimating in 2014.

In May 2011, Celanese US, through its subsidiapespaid its outstanding Term B loan facility unttee Amendment Agreement set to mature in 2014 anthggregate principal amount of $516
million using proceeds from the 5.875% Notes arghan hand.

The margin for borrowings under the revolving ctéacility is currently 2.5% above LIBOR or EURIBQRs applicable, subject to increase or reductiarertain circumstances based on changes
in the Company’s corporate credit ratings. Borraysiinder the credit-linked revolving facility afetTerm C loan facility bear interest at a varidbterest rate based on LIBOR (for US dollars)
or EURIBOR (for Euros), plus a margin which varesed on the Company's net leverage ratio.

The estimated net leverage ratio and margin afellasvs:

As of September 30, 2012

Estimated Total Net Estimated
Leverage Ratio Margin
Credit-linked revolving facility 1.50 1.50%
Term C 1.50 2.75%
The margin on each facility may increase or de&®a25% based on the following:
Credit-Linked Revolving Facility Term C Loan Facility
Margin over LIBOR Margin over LIBOR
Total Net Leverage Ratio or EURIBOR Total Net Leverage Ratio or EURIBOR
<=2.25 1.50% <=1.75 2.75%
>2.25 1.75% >1.75and <=2.25 3.00%
>2.25 3.25%

Term loan borrowings under the Amended Credit Agrexst are subject to amortization at 1% of theahijtrincipal amount per annum, payable quartenyaddition, the Company pays quarterly
commitment fees on the unused portions of the wwglcredit facility and credit-linked revolvingdaity of 0.25% and 1.50% per annum, respectively.

The Amended Credit Agreement is guaranteed by @etaand certain domestic subsidiaries of Celan&serld is secured by a lien on substantially abtassf Celanese US and such guarantors,
subject to certain agreed exceptions (including-étain real property and certain shares of forsigbsidiaries), pursuant to the Guarantee ancteddl Agreement, dated as of April 2, 2007.

As a condition to borrowing funds or requestingdiet of credit be issued under the revolving fagithe Company’s first lien senior secured levereagio (as calculated as of the last day of the
most recent fiscal quarter for which financial stagnts have been delivered under the revolvingitfgagannot exceed the threshold as specifiedvaekurther, the Company’s first lien senior
secured leverage ratio must be maintained at ombiat threshold while any amounts are outstandimgr the revolving credit facility.

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

As of September 30, 2012
First Lien Senior Secured Leverage Ratio

Estimate, if Fully Borrowing
Maximum Estimate Drawn Capacity
(In $ millions)
Revolving credit facility 3.90 1.15 1.63 600
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The balances available for borrowing are as foltows

As of
September 30, 2012
(In $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 600
Credit-Linked Revolving Facility

Letters of credit issued 70

Available for borrowing 158

The Amended Credit Agreement contains covenantsdimg, but not limited to, restrictions on the Queny’s ability to incur indebtedness; grant liensagsets; merge, consolidate, or sell assets;
pay dividends or make other restricted paymentgentavestments; prepay or modify certain indebtednengage in transactions with affiliates; enitr sale-leaseback transactions or hedge
transactions; or engage in other businesses.

The Amended Credit Agreement also maintains a nuwfbevents of default, including a failure to mak@y payment of principal or interest when duercss default to other debt of Celanese,
Celanese US, or their subsidiaries, including 6% Notes and 5.875% Notes, in an aggregate anequal to more than $40 million and the occurresfca change of control. Failure to
comply with these covenants, or the occurrencengfadher event of default, could result in accedleraof the borrowings and other financial obligats under the Amended Credit Agreement.
The Company is in compliance with all of the cov@saelated to its debt agreements as of Septe8ih@012.

10. Benefit Obligations

The components of net periodic benefit costs arfelksvs:

Postretirement

Pension Benefits Benefits Pension Benefits Postretirement Benefits
Three Months Ended September 30, Nine Months Ended September 30,
2012 2011 2012 2011 2012 2011 2012 2011
(In' $ millions) (In' $ millions)
Service cost 7 7 — — 21 21 1 1
Interest cost 42 45 3 3 127 136 9 9
Expected return on plan assets (51) (50) — — (154) (151) — —
Recognized actuarial (gain) loss 14 7 — Q) 43 22 Q) (2)
Prior service credit — 1 — — 1 1 — —
Curtailment (gain) loss — — — — — 1) — —
Total 12 10 3 2 38 28 9 8
Commitments to fund benefit obligations during 2@t as follows:
As of
September 30, 2012 Expected for 2012
(In' $ millions)
Cash contributions to defined benefit pension gtans 119 144
Benefit payments to nonqualified pension plans 17 21
Benefit payments to other postretirement benedingl 18 25

@ Includes $15 million of discretionary contributias of September 30, 2012 and $15 million of ebgakdiscretionary contributions.
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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@&&e Company’s contributions to the multiemplogiefined benefit plan are based on
specified percentages of employee contributionstataded $4 million for the nine months ended Seyiter 30, 2012.

11. Environmental
General

The Company is subject to environmental laws agdledions worldwide that impose limitations on tlischarge of pollutants into the air and water esidblish standards for the treatment,
storage and disposal of solid and hazardous wagtesCompany believes that it is in substantial giemce with all applicable environmental laws aadulations. The Company is also subject to
retained environmental obligations specified inaas contractual agreements arising from the dittgstof certain businesses by the Company or éits predecessor companies.

The components of environmental remediation reseave as follows:

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

Demerger obligationg\ote 17 34 34
Divestiture obligationsNote 17 22 24
Active sites 28 20
US Superfund sites 15 14
Other environmental remediation reserves 3 4
Total 102 96

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companytha®bligation to remediate specific areas onvia sites as well as on divested, orphan or US
Superfund sites (as defined below). In additiompas of the demerger agreement between the ComgathHoechst AG ("Hoechst"), a specified portiothaf responsibility for environmental
liabilities from a number of Hoechst divestitureasaransferred to the CompatNote 13. The Company provides for such obligations whenedvent of loss is probable and reasonably eskimab
The Company believes that environmental remediatazts will not have a material adverse effectenfinancial position of the Company, but may haveaterial adverse effect on the results of
operations or cash flows in any given period.

US Superfund Sites

In the US, the Company may be subject to substaéiems brought by US federal or state regulagggncies or private individuals pursuant to stayuawithority or common law. In particular,

the Company has a potential liability under theRé¢8eral Comprehensive Environmental Response, Quafien and Liability Act of 1980, as amended, egidted state laws (collectively
referred to as "Superfund") for investigation atehoup costs at certain sites. At most of thess situmerous companies, including the Companynerod its predecessor companies, have been
notified that the Environmental Protection Agenstate governing bodies or private individuals cdessuch companies to be potentially responsibfiggsa"PRP") under Superfund or related
laws. The proceedings relating to these sitesravarious stages. The cleanup process has notcoegpieted at most sites and the status of theansercoverage for some of these proceedings is
uncertain. Consequently, the Company cannot aayrdétermine its ultimate liability for investigan or cleanup costs at these sites.

As events progress at each site for which it has lmamed a PRP, the Company accrues, as approprlatbility for site cleanup. Such liabilitiescinde all costs that are probable and can be
reasonably estimated. In establishing these Itadslithe Company considers its shipment of wastedite, its percentage of total waste shippeldaite, the types of wastes involved, the
conclusions of any studies, the magnitude of amyeral actions that may be necessary and the nuamigkeviability of other PRPs. Often the Companygowith other PRPs to sign joint defense
agreements that settle, among PRPs, each partgsmage allocation of costs at the site. Althotighultimate liability may differ from the estimatee Company routinely reviews the liabilities
and revises the estimate, as appropriate, basttbanost current information available.
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One such site is the Lower Passaic River Study .Arka Company and 70 other companies are parti@dvtay 2007 Administrative Order on Consent wite thS Environmental Protection
Agency ("EPA") to perform a Remedial Investigatieeasibility Study ("RI/FS") of the contaminantstiire lower 17-mile stretch known as the Lower PasRaier Study Area. The RI/FS is
ongoing and may take several more years to comglageCompany is among a group of settling pattes June 2012 Administrative Order on Consent ti¢hEPA to perform a removal action
within a small section of the river. The Companyg hso been named as a third-party defendant aldhgnore than 200 other entities in an actioniaflig brought by the New Jersey Department
of Environmental Protection ("NJDEP") in the Supee@ourt of New Jersey against Occidental Chemicap@ration and several other companies. This suihe NJDEP seeks recovery of past
and future clean-up costs, as well as unspecified@nic damages, punitive damages, penalties aadety of other forms of relief arising from alkeg) discharges into the Lower Passaic River.

In 2007, the EPA issued a draft study that evatlaternatives for early remedial action of a portof the Passaic River at an estimated cost o $8i0ion to $2.3 billion. Several parties
commented on the draft study, and to date, the E&%Anot taken further action. The contaminatioegatly released by the Company is likely an indicant aspect of the final remedy, which
would consequently limit the ultimate contributifvom the Company. Because the RI/FS is still ongoand the EPA has not finalized its study or ttweps of requested cleanup, and the
Company's assessment that the contamination alleggdased by the Company is likely an insignifitaspect of the final remedy, the Company cargi@hly estimate its portion of the final
remedial costs for this matter at this time. Howetlee Company currently believes that its portiéthe costs would be less than approximately 12940 The Company is vigorously defending
these and all related matters.

12. Stockholders’ Equity
Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgyuarterly cash dividend on each share of the Cogip&eries A Common Stock, par value
$0.0001 per share (“Common Stock") unless the Cagip@oard of Directors, in its sole discretiontetenines otherwise. The amount available to pak dasdends is restricted by the
Company’s Amended Credit Agreement, the 6.625% HNatel the 5.875% Notes.

On April 23, 2012, the Company announced that dtarB of Directors approved a 25% increase in theamy's quarterly Common Stock cash dividend. Toar® of Directors increased the
quarterly dividend rate from $0.06 to $0.075 perstof Common Stock on a quarterly basis and $.%0.30 per share of Common Stock on an annué baginning in August 2012.

Treasury Stock

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

Authorized Amount

(In'$ millions)

February 2008 400
October 2008 100
April 2011 129

As of September 30, 2012 629

The authorization gives management discretion tard@ning the timing and conditions under whichrelsamay be repurchased. The share repurchaseyaptivsuant to this authorization is as
follows:

Nine Months Ended Total Erom

September 30, February 2008 Through

2012 2011 September 30, 2012
Shares repurchased 853,388 591,356 12,936,196
Average purchase price per share $ 43.19 $ 4737 % 38.12
Amount spent on repurchased shares (in millions) $ 37 % 28 % 493

The purchase of treasury stock reduces the nunilsraces outstanding and the repurchased sharebenased by the Company for compensation prograifimng the Company’s stock and
other corporate purposes. The Company accountsssury stock using the cost method and inclugestiry stock as a component of stockholders’ gquit
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Other Comprehensive Income (Loss), Net

Unrealized gain (loss) on marketable securities
Foreign currency translation
Unrealized gain (loss) on interest rate swaps
Pension and postretirement benefits

Total

Unrealized gain (loss) on marketable securities
Foreign currency translation
Unrealized gain (loss) on interest rate swaps
Pension and postretirement benefits

Total

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

As of December 31, 2011
Current period change
Income tax (provision) benefit

As of September 30, 2012

13. Other (Charges) Gains, Net

Employee termination benefits
Kelsterbach plant relocatioiNéte 20
Plumbing actionsNote 17
Commercial disputes

Other

Total

2012

Three Months Ended September 30,

2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
(In $ millions)
28 — 28 (69) — (69)
@) — ) 7 @ 5
15 (5) 10 6 @ 4
41 (5) 36 (56) (4) (60)
Nine Months Ended September 30,
2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
(In $ millions)
4 — 4 18 — 18
(2) — (1) 22 (8) 14
41 (16) 25 19 7) 12
44 (16) 28 59 (15) 44
Accumulated
Unrealized Unrealized Pension and Other
Gain (Loss) on Foreign Gain (Loss) Postretire- Comprehensive
Marketable Currency on Interest ment Income
Securities Translation Rate Swaps Benefits (Loss), Net
(In'$ millions)
Q) (28) (57) (764) (850)
— 4 (1) 41 44
— — — (16) (16)
Q) (24) (58) (739) (822)
Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In' $ millions)
1) ©) 2 (18)
3) (14) ®) (43)
4 2 4 6
2 7) 2 15
- - - 1
2 (24) Q) (39)

No significant Other (charges) gains, net werefireiduring the nine months ended September 3®.201
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2011

As a result of the Company's Pardies, France Rrofe€losure and the planned closure of the Compadgondon, Derby, United Kingdom facilitMdte 3, the Company recorded $4 million and
$3 million, respectively, of employee terminaticeniefits during the nine months ended Septembe2(®0L. Additionally, the Company recorded $5 millmremployee termination benefits
during the nine months ended September 30, 20&fieckto the relocation of the Company's polyaqeRDM") operations located in Kelsterbach, Germ@xgte 20.

During the nine months ended September 30, 20&1Ctmpany received consideration of $17 milliosannection with the settlement of a claim againsamkrupt supplierNote 17. In
addition, the Company also recovered an additidahillion from the settlement of an unrelated coencial dispute. These commercial dispute resolstame included in the Acetyl Intermediates
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, 2011 8 18 — 5 11 42
Additions — 4 — — — 4
Cash payments (2) Q) — 3) 3) 9)
Other changes — — — — (2) (2
Exchange rate changes — 1 — — — 1
As of September 30, 2012 6 22 — 2 6 36
Plant/Office Closures
As of December 31, 2011 — — — 1 1 2
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — (1) (2)
Exchange rate changes — — — — — —
As of September 30, 2012 — — — 1 — 1
Total 6 22 — 3 6 37
14. Income Taxes
Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Effective income tax rate 31% 17% 6% 23%

For the three months ended September 30, 201Bjgher effective tax rate is primarily due to chasgn uncertain tax positions and increases ireBBsjurisdictions not providing tax benefits.
The lower effective rate for the nine months en8egdtember 30, 2012 is primarily due to foreigndeedit carryforwards partially offset by deferrec tharges related to changes in assessment
regarding permanent reinvestment of certain foreigmings.

During the three months ended March 31, 2012, tragany determined that it was beneficial to amearth prior year income tax returns to recognieelienefit of available foreign tax credit
carryforwards. As a result, the Company recognizéak benefit of $142 million. The available foneigx credits are subject to a ten year carryfotvpeariod and expire beginning 2014 through
2021. The Company expects to fully utilize the aedithin the prescribed carryforward period.

On February 15, 2012, the Company amended itsiexigtint venture and other related agreements itgtlienture partner in Polyplastics Co., Ltd ('\Rdastics”). The amended agreements
("Agreements"), among other items, modified certiindend rights, resulting in a cash dividend payito the Company of $72 million during the thneenths ended March 31, 2012. In
addition, as a result of the Agreements, Polyplast required to pay certain annual dividendfi¢éoventure partners.
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Consequently, Polyplastics' undistributed earnimgisno longer be invested indefinitely. Accordiggthe Company recognized a deferred tax liabdit$38 million that was recorded to Income
tax provision (benefit) in the unaudited interirnsolidated statement of operations during the threeths ended March 31, 2012, related to the taxaibiside basis difference of its investment in
Polyplastics.

The Company's US tax returns for the years 2002840 are currently under audit by the US InteRefenue Service and certain of the Company's sabisislare under audit in jurisdictions
outside of the US. In addition, certain statuteBmitations are scheduled to expire in the neduri It is reasonably possible that a further gieain the unrecognized tax benefits may occur
within the next twelve months related to the sat#at of any of these audits or the lapse of apiplécatatutes of limitations. Such amounts have beected as the current portion of uncertain tax

positions Note 7).
15. Derivative Financial Instruments
Interest Rate Risk Management

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrest rate swap agreements to convert a portids @ériable rate borrowings into a fixed rate
obligation. These interest rate swap agreementdesmignated as cash flow hedges and fix the LIBOfgn of the Company’s US-dollar denominated Malgaate borrowingsNote 9. If an
interest rate swap agreement is terminated prids tmaturity, the amount previously recorded ircdmulated other comprehensive income (loss), netcisgnized into earnings over the period
that the hedged transaction impacts earningselh#dging relationship is discontinued becauseptabable that the forecasted transaction willaoour according to the original strategy, any
related amounts previously recorded in Accumulatbeér comprehensive income (loss), net are recedriito earnings immediately.

US-dollar interest rate swap derivative arrangesiarg as follows:

As of September 30, 2012

Notional Value Effective Date Expiration Date Fixed Rate®

(In' $ millions)
1,100 January 2, 2012 January 2, 2014 1.71%
500 January 2, 2014 January 2, 2016 1.02%

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowiniote 9.

As of December 31, 2011

Notional Value Effective Date Expiration Date Fixed Rate®
(In $ millions)
800 April 2, 2007 January 2, 2012 4.92%
400 January 2, 2008 January 2, 2012 4.33%
200 April 2, 2009 January 2, 2012 1.92%
1,100 January 2, 2012 January 2, 2014 1.71%

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowingiote 9.
Foreign Exchange Risk Management

Certain subsidiaries have assets and liabilitie@dgnated in currencies other than their respedtinetional currencies, which creates foreign excjearisk. The Company also enters into foreign
currency forwards and swaps to minimize its exp@sarforeign currency fluctuations. Through thesstruments, the Company mitigates its foreign awayeexposure on transactions with third
party entities as well as intercompany transactidhe foreign currency forwards and swaps are asigthated as hedges under FASB ASC Topic Bebivatives and HedginffFASB ASC

Topic 815"). Gains and losses on foreign curremcwérds and swaps entered into to offset foreigharge impacts on intercompany balances are étabais Other income (expense), net, in the
unaudited interim consolidated statements of oerat Gains and losses on foreign currency forwardsswaps entered into to offset foreign exchamgeacts on all other assets and liabilities
are classified as Foreign exchange gain (loss)jméte unaudited interim consolidated statemeftgperations.
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Gross notional values of the foreign currency fadgsand swaps are as follows:

As of As of
September 30, December 31,
2012 2011
(In'$ millions)
Total 858 896

Commodity Risk Management

The Company has exposure to the prices of comnasditiits procurement of certain raw materials. Thenpany manages its exposure to commodity riskamly through the use of long-term
supply agreements, multi-year purchasing and sajesements and forward purchase contracts. The @ompgularly assesses its practice of using fatywarchase contracts and other raw
material hedging instruments in accordance witmgka in economic conditions. Forward purchasesamgb contracts for raw materials are principallylse through physical delivery of the
commodity. For qualifying contracts, the Compang bkected to apply the normal purchases and nawahed exception of FASB ASC Topic 815 based ompthbability at the inception and
throughout the term of the contract that the Corgpaould not settle net and the transaction woutdiitan the physical delivery of the commaodity. #wch, realized gains and losses on these
contracts are included in the cost of the commadglityn the settlement of the contract.

In addition, the Company occasionally enters imaricial derivatives to hedge a component of ane#erial or energy source. Typically, these tydesamsactions do not qualify for hedge
accounting. These instruments are marked to matlesch reporting period and gains (losses) atedad in Cost of sales in the unaudited interimsotidated statements of operations. The
Company recognized no gain or loss from these tgpesntracts during nine months ended Septembe2@I® and 2011. As of September 30, 2012, the @agndid not have any open financial
derivative contracts for commodities.

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

Three Months Ended Three Months Ended
September 30, 2012 September 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)
(In $ millions)
Derivatives Designated as Cash Flow Hedges
Interest rate swaps (6) 4) @ 9 o (15) @
Derivatives Not Designated as Hedges
Interest rate swaps — — ® — 1 @®
Foreign currency forwards and swaps — (13) @ — 17 @
Total (6) 17) 9) 3

@ Amount represents reclassification from Accumulaither comprehensive income (loss), net and Isdied in Interest expense in the unaudited inteemsolidated statements of operations.

@ Amount excludes $2 million of gains associatedwlite Company's equity method investments' devigatctivity and $2 million of tax expense recogdize Other comprehensive income
(loss).

@ Included in Interest expense in the unauditedimteonsolidated statements of operations.

® Included in Foreign exchange gain (loss), nebfeerating activity or Other income (expense), netbn-operating activity in the unaudited intedonsolidated statements of operations.
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Nine Months Ended Nine Months Ended

September 30, 2012 September 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

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

Interest rate swaps (12) (11) @ (26) @ (45) @
Derivatives Not Designated as Hedges
Interest rate swaps — — — 2 @
Foreign currency forwards and swaps = — @ — 2 @
Total (12) (11) (26) (45)

@ Amount represents reclassification from Accumulaither comprehensive income (loss), net and Isdied in Interest expense in the unaudited inteemsolidated statements of operations.

@ Amount excludes $1 million of gains associatedwlite Company's equity method investments' devigatctivity and $8 million of tax expense recogdize Other comprehensive income
(loss).
@ Included in Interest expense in the unauditedimteonsolidated statements of operations.

® Included in Foreign exchange gain (loss), nebfwerating activity or Other income (expense), nenbn-operating activity in the unaudited intedonsolidated statements of operations.

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

16. Fair Value Measurements

The Company follows the provisions of FASB ASC To@20 for financial assets and liabilities. FASB@%$opic 820 establishes a three-tiered fair vaieealnchy that prioritizes the inputs used
to measure fair value. The hierarchy gives thedsgpriority to unadjusted quoted prices in actharkets for identical assets or liabilities (Letagheasurement) and the lowest priority to
unobservable inputs (Level 3 measurement). Thistdly requires entities to maximize the use ofolable inputs and minimize the use of unobserviaiplets. If a financial instrument uses
inputs that fall in different levels of the hierhyg the instrument will be categorized based upenawest level of input that is significant to ttaér value calculation.

The three levels of inputs are defined as follows:
Level 1 - unadjusted quoted prices for identicakss or liabilities in active markets accessibleisyCompany

Level 2 - inputs that are observable in the matketother than those inputs classified as Level 1

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

The Company’s financial assets and liabilitiesraeasured at fair value on a recurring basis arlddecsecurities available for sale and derivatimaricial instruments. Securities available for sale
include mutual funds. Derivative financial instrum®include interest rate swaps and foreign cugrémevards and swaps.

Marketable SecuritiedVhere possible, the Company utilizes quoted piiitestive markets to measure equity securitiesh siems are classified as Level 1 in the hieramhy include mutual
funds. Mutual funds are valued at the net asseevaér share or unit multiplied by the number @&freb or units held as of the measurement date.

Derivatives.Derivative financial instruments are valued in tharket using discounted cash flow techniques. & beshniques incorporate Level 1 and Level 2 inputh as interest rates and

foreign currency exchange rates. These marketsmmet utilized in the discounted cash flow caléafatonsidering the instrument’s term, notional amo discount rate and credit risk. Significant
inputs to the derivative valuation for intereserawvaps and foreign currency forwards and swapslkarervable in the active markets and are cladsifiel evel 2 in the hierarchy.
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Assets and liabilities measured at fair value oacarrring basis are as follows:

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

Mutual funds
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps
Total assets as of December 31, 2011
Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps
Total liabilities as of December 31, 2011

Balance Sheet Classification

Fair Value Measurement Using

Quoted Prices in Active

Marketable securities, at fair value

Current other assets

Current other liabilities

Noncurrent other liabilities

Current other liabilities

Marketable securities, at fair value
Current other assets

Current other liabilities
Noncurrent other liabilities
Current other liabilities

Current other liabilities
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Markets for Significant Other
Identical Assets Observable Inputs
(Level 1) (Level 2) Total
(In'$ millions)
56 — 56
— 1 1
56 1 57
— (15) (15)
— (12) (12)
— “4) 4
— (32) (31)
64 — 64
— 9 9
64 9 73
— (21) (21)
— (13) (13)
— @) )
— 3 ©)
— (39) (39)




Carrying values and fair values of financial instents that are not carried at fair value are devis!

Fair Value Measurement Using

Significant Other
Observable Inputs Unobservable Inputs
Carrying Amount (Level 2) (Level 3) Total
(In' $ millions)
As of September 30, 2012
Cost investments 155 — — —
Insurance contracts in nonqualified trusts 66 66 — 66
Long-term debt, including current installmentsarfig-term debt 2,881 2,749 237 2,986
As of December 31, 2011
Cost investments 147 — — —
Insurance contracts in nonqualified trusts 69 69 — 69
Long-term debt, including current installmentsaridg-term debt 2,911 2,719 248 2,967

In general, the cost investments included in théetabove are not publicly traded and their faluga are not readily determinable; however, the @y believes the carrying values approximate
or are less than the fair values. Insurance castiacmonqualified trusts consist of long-term fixecome securities, which are valued using inddpahvendor pricing models with observable
inputs in the active market and therefore repreadrgvel 2 measurement. The fair value of long-tdebt is based on valuations from third-party bearks market quotations and is classified as
Level 2 in the hierarchy. The fair value of obligats under capital leases is based on lease pagraedtdiscount rates, which are not observableeimtarket and therefore represents a Level 3
measurement.

As of September 30, 2012 and December 31, 201 faihealues of cash and cash equivalents, reckigatrade payables, short-term borrowings andtineent installments of long-term debt
approximate carrying values due to the short-testnne of these instruments. These items have bextimded from the table with the exception of therent installments of long-term debt.
Additionally, certain noncurrent receivables, pifradly insurance recoverables, are carried ateeizable value.

17. Commitments and Contingencies

The Company is involved in legal and regulatoryceexdings, lawsuits and claims incidental to thenadiconduct of business, relating to such matteqsraduct liability, land disputes, contracts,
antitrust, intellectual property, workers' compditsg chemical exposure, asbestos exposure, prguisitions and divestitures, past waste disposaitizes and release of chemicals into the
environment. The Company is actively defending ¢hositters where the Company is named as a deferlanto the inherent subjectivity of assessmemdtisuspredictability of outcomes of
legal proceedings, the Company's litigation aceraald estimates of possible loss or range of pedsibs ("Possible Loss") may not represent thenale loss to the Company from legal
proceedings. For reasonably possible loss contigeithat may be material and when determinabéeCttmpany estimates its Possible Loss, considératghe Company could incur no loss in
certain matters. Thus, the Company's exposure intate losses may be higher or lower, and possiidyerially so, than the Company's litigation aetswand estimates of Possible Loss. For
some matters, the Company is unable, at this tionestimate its Possible Loss that is reasonaldgipte of occurring. Generally, the less prograas has been made in the proceedings or the
broader the range of potential results, the mdfedit for the Company to estimate the Possiblaed that it is reasonably possible the Company coelgr. The Company may disclose certain
information related to a plaintiff's claim agaitis¢ Company alleged in the plaintiff's pleadingsitrerwise publicly available. While information thiis type may provide insight into the potential
magnitude of a matter, it does not necessarilyesprt the Company's estimate of reasonably pogsilpbable loss. Some of the Company's exposuegal matters may be offset by applicable
insurance coverage. The Company does not considgrassible availability of insurance coveragedteomining the amounts of any accruals or any esémof Possible Loss.

Plumbing Actions
CNA Holdings LLC ("CNA Holdings"), a US subsidiaof the Company, which included the US business imotlve Advanced Engineered Materials segment, alatigShell Oil Company

("Shell"), E.l. DuPont de Nemours and Company ("Dut?) and others, has been a defendant in a s#rlas/suits, including a number of class actiotigeging that plastic resins manufactured by
these companies that were utilized by others irptbduction of plumbing systems for residential
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property were defective for this use and/or comteld to the failure of such plumbing. Based on, mgnather things, the findings of outside experis #re successful use of the Company's acetal
copolymer in similar applications, CNA Holdings da®ot believe the Company's acetal copolymer wiesctiee for this use or contributed to the failafehe plumbing. In addition, in many cases
CNA Holdings' potential future exposure may be tediby, among other things, statutes of limitatiand repose.

In November 1995, CNA Holdings, DuPont and Shefeesd into national class action settlements inQbe, et al. v. Hoechst Celanese Corporation,.eNal. 94-0047 (Chancery Ct., Obion
County, Tennessee) matter. The time to file claageinst the class has expired and the entity ésftalol by the court to administer the claims wasali®d in September 2010. In addition between
1995 and 2001, CNA Holdings was named as a defénmaarious putative class actions. The majorityhese actions have now been dismissed. As atthguCompany recorded $59 million in
reserve reductions and recoveries from associatedance indemnifications during 2010. The reseme further reduced by $4 million during the yeaded December 31, 2011 following the
dismissal of the remaining US case (St. Croix, Latlal. v. Shell Oil Company d/b/a Shell Chemi€aimpany, Case No. XC-97-CR-467, Virgin Islands Sigp&ourt) which was appealed during
the three months ended September 30, 2011.

As of September 30, 2012, the class actions in €@aaee subject to a pending class settlement thaldwesult in a dismissal of those cases. The Gomypoes not believe the Possible Loss
associated with the remaining matters is matefet¢ordingly, the Company has determined to redhea¢serves based on the expiration of the tinfiletand the resolution of certain claims
under the Canada class and no significant actaiensl outside of Canada. The Company recorded reesvand reductions in legal reserves relatedumplng actions to Other (charges) gains,
net (Note 13 in the unaudited interim consolidated statemehtsgperations as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(In $ millions)
Recoveries — — — 2
Legal reserve reductions 4 2 4 4
Total 4 2 4 6

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€aanese Corporation ("HCC"), Celanese Americap@uation and Celanese GmbH (collectively, the "@e&e Entities") and Hoechst, the
former parent of HCC, were named as defendantsdrattions (involving multiple individual participss) filed in September 2006 by US purchasers bfgster staple fibers manufactured and
sold by HCC. The actions alleged that the defersdpatticipated in a conspiracy to fix prices, rigsand allocate customers of polyester stapleisdlde US. These actions were consolidated in a
proceeding by a Multi-District Litigation Paneltne US District Court for the Western District obfth Carolina styledh re Polyester Staple Antitrukttigation, MDL 1516. On June 12, 2008 the
court dismissed these actions with prejudice agaih€elanese Entities in consideration of a payniy the Company. This proceeding related to dajabe polyester staple fibers business which
Hoechst sold to KoSa B.V., f/k/a Arteva B.V., a sidary of Koch Industries, Inc. ("KoSa") in 1998.November 2003, KoSa sought recovery from the gamy (Koch Industries, Inc. et al. v.
Hoechst Aktiengesellschaft et al., No. 03-cv-86datBern District NY) alleging a variety of claimagcluding indemnification and breach of represeate, arising out of the 1998 sale. During the
fourth quarter of 2010, the parties settled the gagsuant to a confidential agreement and thewasalismissed with prejudice.

Prior to December 31, 2008, the Company had entatedolling arrangements with four other alledé8 purchasers of polyester staple fibers manufadtand sold by the Celanese Entities.
These purchasers were not included in the settleamehone such company filed suit against the CompaDecember 2008\illiken & Company VCNA Holdings, Inc., Celanese Americas
Corporation and Hoechst A@No. 8-SV-00578 W.D.N.C.)). On September 15, 2Qhé&,case was dismissed with prejudice based tpwation and proposed order of voluntary dismnlissa

Commercial Actions

In April 2007, Southern Chemical Corporation ("Swrm") filed a petition in the 190th Judicial DistrCourt of Harris County, Texas styl&buthern Chemicalorporation v. Celanese Ltd
(Cause No. 2007-25490), seeking declaratory judgmedsting to the terms of a multi-year methangdpdy contract. The trial court granted the Compsmybtion for summary

25




judgment in March 2008 dismissing Southern's claimSeptember 2009, the intermediate Texas afpaltaurt reversed the trial court decision and reged the case to the trial court. The Texas
Supreme Court subsequently declined both parggsiasts that it hear the case. On August 15, Zdiithern filed a second amended petition addirlgindor breach of contract and seeking
equitable damages in an unspecified amount fronCtirapany. Southern amended its complaint againne JAugust and November 2011 and May 2012, aduiwgclaims for fraud and tortious
interference with a third-party contract. More dfieally, Southern claimed the Company "materiatiisrepresented its intended use of the metharwe ®upplied by Southern" and "violated the
material terms of the contract and failed to cdrtkese breaches after Southern provided notidee's& alleged breaches include "selling, transfgrawapping or tolling methanol to or with
entities other than the Company and to entitiesperations outside the U.S. or Mexico." In the N2@t 2 complaint, Southern sought compensatory dasnafggl.3 billion, as well as pre- and
post-judgment interest, attorneys' fees and pundamages equaling two times its actual damageth&m also sought rescission or termination ofcthrdract. Trial commenced on July 16, 2012,
and on August 10, 2012, the jury returned a verficto liability and no damages with respect taohlSouthern's claims against the Company. Thedoiart adopted the jury's verdict and entered
final judgment on October 10, 2012. Southern migydimotion for new trial and/or seek appeal.

In June 2012, Linde Gas Singapore Pte Ltd ("Linds'® a raw materials supplier based in Singapoitegted arbitration proceedings in New York agaithe Company's subsidiary, Celanese
Singapore Pte. Ltd. ("Singapore Ltd."), allegingttBingapore Ltd. had breached a certain requiresoemtract for carbon monoxide by temporarilyridliSingapore Ltd.'s acetic acid facility in
Jurong Island, Singapore. The Company filed itsvan®n August 8, 2012. The Company believes thad&iGas' claims lack merit and that the Companychasplied with the contract terms and
plans to vigorously defend the matter. Based orCiiapany's evaluation of currently available infation, the Company cannot estimate the Possibls, lifoany, for this matter as discovery has
not yet commenced and Linde Gas' arbitration dendaed not specify an amount of damages it is sgekin

Award Proceedings in relation to Domination Agreenteand Squeeze-Out

The Company's subsidiary, BCP Holdings GmbH ("BGitdihgs"), a German limited liability company, islafendant in two special award proceedings imitidiy minority stockholders of
Celanese GmbH seeking the court's review of theuatsdi) of the fair cash compensation and of thargnteed dividend offered in the purchaser offieten the 2004 Domination Agreement (the
"Domination Agreement") and (i) the fair cash camnpation paid for the 2006 squeeze-out ("Squeez8-6fall remaining stockholders of Celanese GmbH.

Pursuant to a settlement agreement between BCRrigeldnd certain former Celanese GmbH stockholdfdise court sets a higher value for the fair cashpensation or the guaranteed payment
under the Domination Agreement or the Squeeze-@upensation, former Celanese GmbH stockholdersogheed to be stockholders of Celanese GmbH die t8queeze-Out will be entitled

to claim for their shares the higher of the compéina amounts determined by the court in thesewifft proceedings related to the Domination Agregraed the Squeeze-Out. If the fair cash
compensation determined by the court is higher tharsgueeze-Out compensation of €66.99, then J465%hares will be entitled to an adjustmenthéf tcourt determines the value of the fair
cash compensation under the Domination Agreemdm tower than the original Squeeze-Out compensaiot determines a higher value for the Squeezez@upensation, 924,078 shares
would be entitled to an adjustment. Payments ajreackived by these stockholders as compensatidhdo shares will be offset so that persons wémsed to be stockholders of Celanese GmbH
due to the Squeeze-Out are not entitled to morettiehigher of the amount set in the two courtpealings.

In September 2011, an expert appointed by the ¢manting the Domination Agreement stockholdersirdao assist it in determining the value of Cetan&mbH rendered an opinion. The expert
opined that the fair cash compensation for thesekbblders (145,387 shares) should be increased€dil.92 to €51.86. This non-binding opinion recands a total increase in share value to €2
million for those claims under the Domination Agremnt. The opinion has no effect on the Squeezea@aeeding because the share price recommendades than the price those stockholders
already received in the Squeeze-Out. However, pit@an also advocates that the guaranteed dividbodld be increased from €2.89 to €3.79, aggregatinincrease in total guaranteed
dividends of €1 million to the Squeeze-Out clainsaiithe Company evaluated the non-binding opiniothefexpert and submitted a written response duheghree months ended December 31,
2011. The court then asked the expert to updategiison. No hearing date has been set. No expesri/bt been appointed in the Squeeze-Out proceeding

For those claims brought under the Domination Agrexet, based on the Company's evaluation of cuyrentiilable information, including the non-bindiagpert opinion, the fact that the court
has asked the expert to update his opinion, anthtiiehat the court may adopt this new opiniomply its own (there are legal questions about@icable valuation
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method), which could increase or decrease the Coygpotential exposure, the Company does not\eetigat the Possible Loss is material.

For those remaining claims brought by the Squeazieclaimants, based on the Company's evaluati@umwéntly available information, including that dages sought are unspecified, unsupported
or uncertain, the matter presents meaningful lagaértainties (including novel issues of law areldpplicable valuation method), there are signifi¢acts in 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 indemiiitlgharties for environmental and other liabilitisrsuant to a variety of agreements, includingtasd business divestiture agreements,
leases, settlement agreements and various agreewigmiaffiliated companies. Although many of thesdigations contain monetary and/or time limitaspothers do not provide such limitations.

As indemnification obligations often depend on dleeurrence of unpredictable future events, theréutosts associated with them cannot be deternaintis time.

The Company has accrued for all probable and reddypestimable losses associated with all knowrtersbr claims that have been brought to its atienThese known obligations include the
following:

« Demerger Obligations

In connection with the Hoechst demerger, the Compamneed to indemnify Hoechst, and its legal susmess for various liabilities under the demergaeagient, including for environmental
liabilities associated with contamination arisirither from environmental damage in general ("Catgdd) or under 19 divestiture agreements enten¢ol by Hoechst prior to the demerger

("Category B") Note 11.

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under CategoryeB= million. If and to the extent the environnartamage should exceed €750 million in
aggregate, the Company's obligation to indemnife¢hst and its legal successors applies, but isliiméed to 33.33% of the remediation cost with@wther limitations. Cumulative payments
under the divestiture agreements as of Septembh&032 are $58 million. Most of the divestiture egments have become time barred and/or any noéfiedlonmental damage claims have been
partially settled.

The Company has also undertaken in the demergeeagnt to indemnify Hoechst and its legal successor(i) 33.33% of any and all Category A liahéi that result from Hoechst being held as
the responsible party pursuant to public law orenitror future environmental law or by third pastfursuant to private or public law related to aomnation and (ii) liabilities that Hoechst is
required to discharge, including tax liabilitieshish are associated with businesses that weredadlin the demerger but were not demerged dueéd testrictions on the transfers of such items.
These indemnities do not provide for any monetarynoe limitations. The Company has not been retpaelsy Hoechst to make any payments in connectitinthis indemnification.

Accordingly, the Company has not made any paymerittechst or its legal successors.

Based on the Company's evaluation of currentlylabk information, including the lack of requesis ihdemnification, the Company cannot estimateRbssible Loss for the remaining demerger
obligations, if any, in excess of amounts accrued.

» Divestiture Obligations

The Company and its predecessor companies agréedetimnify third-party purchasers of former busBessand assets for various pre-closing conditemsyell as for breaches of representations,
warranties and covenants. Such liabilities alstuohe environmental liability, product liability, &itrust and other liabilities. These indemnificatioand guarantees represent standard contractual
terms associated with typical divestiture agreemant, other than environmental liabilities, tharpany does not believe that they expose the Comfueanyy significant riskNote 17).

The Company has divested numerous businessestrimemts and facilities through agreements contaimdgmnifications or guarantees to the purchaséasy of the obligations contain
monetary and/or time limitations, ranging from gmar to thirty years. The aggregate amount of anthhg indemnifications and guarantees providedifater these agreements is $193 million as
of September 30, 2012. Other agreements do notdader any monetary or time limitations.
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Based on the Company's evaluation of currentlylalvks information, including the number of requdstsindemnification or other payment received by Company, the Company cannot
estimate the Possible Loss for the remaining ditstobligations, if any, in excess of amountsraed.

Purchase Obligations

In the normal course of business, the Company it various purchase commitments for goods andces which extend through 2034. The Company ta@is a number of "take-or-pay"
contracts for purchases of raw materials, utiliiad other services. Certain of the contracts aom@taontract termination buy-out provision thdbais for the Company to exit the contracts for
amounts less than the remaining take-or-pay olidigat The Company does not expect to incur any maht®sts under take-or-pay contracts as a resulbt fulfilling its contractual obligations.
Additionally, the Company has other outstanding gotments representing maintenance and service mgr#s, energy and utility agreements, consultingrects and software agreements. As of
September 30, 2012, the Company had unconditianahpse obligations of $3.5 billion.

The Company holds variable interests in entitie$ upply certain raw materials and services tdbmpany. The variable interests primarily relatedst-plus contractual arrangements with the
suppliers and recovery of capital expenditureséotain plant assets plus a rate of return on asshts. The Company recorded obligations undetat#grases for recovery of the capital
expenditures. The entities are not consolidatedimethe Company is not the primary beneficiathefentities as it does not have the power to tifrecactivities of the entities that most
significantly impact the entities' economic perfamie. The Company's maximum exposure to loss@sudt of its involvement with these variable instrentities ("VIEs") as of September 30,
2012 relates primarily to early contract terminatfees.

The Company's carrying value of assets and lisdsldssociated with its obligations to VIEs, ashaglthe maximum exposure to loss relating to th8Es are as follows:

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

Property, plant and equipment, net 116 119
Trade payables 37 40
Current installments of long-term debt 7 6
Long-term debt 136 137
Total 180 183
Maximum exposure to loss 282 228

The difference between the total obligations to &#8d the maximum exposure to loss, primarily regmes take-or-pay obligations for services inclugétliin the unconditional obligations
discussed above.

During March 2010, the Company successfully congpletn amended raw material purchase agreemenawitpplier who had filed for bankruptcy. Duringeimonths ended September 30,
2011, the Company received consideration of $1lianiln connection with the settlement of a claigagst this bankrupt supplier. The consideratios veeorded to Other charges (gains), net
(Note 13 in the unaudited interim consolidated statemehtsperations.
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18. Segment Information

Net sales

Other (charges) gains, net

Operating profit (loss)

Equity in net earnings (loss) of affiliates
Depreciation and amortization

Capital expenditures

Net sales

Other (charges) gains, net

Operating profit (loss)

Equity in net earnings (loss) of affiliates
Depreciation and amortization

Capital expenditures

@ Net sales for Acetyl Intermediates and ConsumecHities include inter-segment sales of $109 amiliind $0 million, respectively, for the three nienénded September 30, 2012 and $129

Advanced
Engineered

Consumer

Industrial

Other

Materials Specialties Specialties Intermediates Activities Eliminations Consolidated
(In $ millions)
Three Months Ended September 30, 2012
322 314 ® 297 785 @ — (109) 1,609
1 1) — 1 1 — 2
43 70 23 62 (35) — 163
45 — — — 5 — 50
29 13 13 20 3 — 78
11 14 9 47 2 — 83 @
Three Months Ended September 30, 2011
332 298 @ 332 975 @ — (130) 1,807
13) 2 — ®) () — (24)
14 66 30 128 (42) — 196
52 1 — 1 3 — 57
27 9 12 25 4 — 77
13 24 20 39 3 — 99 @

million and $1 million, respectively, for the threenths ended September 30, 2011.

@ Excludes expenditures related to the relocatiaih@iCompany’s POM operations in GermaNgte 20 and includes a decrease in accrued capital eipees of $4 million and an increase of

$9 million for the three months ended Septembe2802 and 2011, respectively.




Advanced

E’agitgﬁglr:d gggsi:lmg; ISr;I)deucSi;\rlit?elzs Inte/l:\gzgilates A((:)tit\tli?i;s Eliminations Consolidated
(In $ millions)
Nine Months Ended September 30, 2012
Net sales 962 905 @ 933 2,458 @ — (341) 4,917
Other (charges) gains, net (1) 2 — 2 4) — (1)
Operating profit (loss) 85 184 76 199 (119) — 425
Equity in net earnings (loss) of affiliates 143 2 — 3 15 — 163
Depreciation and amortization 84 33 41 59 10 — 227
Capital expenditures 28 48 25 122 13 — 236 @
As of September 30, 2012
Goodwill and intangibles, net 374 275 67 226 — — 942
Total assets 2,728 1,302 994 2,171 1,770 — 8,965
Nine Months Ended September 30, 2011
Net sales 1,006 855 @ 951 2,702 @ 1 (366) 5,149
Other (charges) gains, net (42) (2) — 15 (20) — (39)
Operating profit (loss) 79 168 83 392 (229) — 593
Equity in net earnings (loss) of affiliates 125 2 — 4 15 — 146
Depreciation and amortization 68 34 34 75 10 — 221
Capital expenditures 50 59 44 79 7 — 239 @
As of December 31, 2011
Goodwill and intangibles, net 391 277 54 235 — — 957
Total assets 2,787 1,154 901 2,035 1,641 — 8,518

@ Net sales for Acetyl Intermediates and ConsumecHities include inter-segment sales of $338 arilind $3 million, respectively, for the nine manémded September 30, 2012 and $363
million and $3 million, respectively, for the nineonths ended September 30, 2011.

@ Excludes expenditures related to the relocatiath@iCompany’s POM operations in Germalgte 20 and includes a decrease in accrued capital eioees of $34 million and $2 million
for the nine months ended September 30, 2012 ahtl, 28spectively.

19. Earnings (Loss) Per Share

Three Months Ended September 30, Nine Months Ended September 30,

2012 2011 2012 2011

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

Amounts Attributable to Celanese Corporation

Earnings (loss) from continuing operations 119 167 512 510

Earnings (loss) from discontinued operations (2) — 2) 2
Net earnings (loss) available to common stockhslder 117 167 510 512
Weighted-average shares - basic 159,123,808 156,194,459 157,936,063 156,147,982
Dilutive stock options 292,661 1,898,195 1,054,012 1,975,911
Dilutive restricted stock units 678,435 926,185 654,091 841,918
Weighted-average shares - diluted 160,094,904 159,018,839 159,644,166 158,965,811
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Securities not included in the computation of diluted net earnings per share as their effect would have been antidilutive are as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Stock options 30,032 — 15,016 60,208
Restricted stock units 92 1,008 5,328 336
Total 30,124 1,008 20,344 60,544

20. Plant Relocation

In November 2006, the Company finalized a settlement agreement with the Frankfurt, Germany Airport ("Fraport") that required the Company to cease operations at its Kelsterbach, Gerr
site and sell the site, including land and buildings, to Fraport, resolving several years of legal disputes related to the planned Fraport expansion. Under the original agreement, Fraport ag
the Company a total of €670 million. The agreement requires the Company to complete certain activities no later than December 31, 2013 at which time title to the land and buildings will
Fraport. The agreement did not require the proceeds from the settlement be used to build or relocate the existing POM operations; however, based on a number of factors, the Company
expanded production facility in the Frankfurt Hoechst Industrial Park in the Rhine Main area in Germany.

The Company received its final payment from Fraport of €110 million during the three months ended June 30, 2011 and ceased POM operations at the Kelsterbach, Germany site prior tc
2011. In September 2011, the Company announced the opening of its new POM production facility in Frankfurt Hoechst Industrial Park, Germany.

A summary of the financial statement impact associated with the Kelsterbach plant relocation is as follows:

Nine Months Ended

Total From
September 30, Inception Through
2012 2011 September 30, 2012
(In'$ millions)
Deferred proceed8 — 158 907
Costs expensed 5 43 111
Costs capitalize® 30 137 1,122
Lease buyout — — 22
Employee termination benefits — 5 8

@ Included in noncurrent Other liabilities in the consolidated balance sheets. Amounts reflect the US dollar equivalent at the time of receipt. Upon transfer of title to Fraport, the deferrec
will be recognized in the consolidated statements of operations. Such proceeds will be reduced by assets of €38 million included in Property, plant and equipment, net and €70 millior
in noncurrent Other assets in the consolidated balance sheets, to be transferred to Fraport or otherwise disposed.

@ Includes a decrease in accrued capital expenditures of $13 million and $37 million for the nine months ended September 30, 2012 and 2011, respectively.
21. Consolidating Guarantor Financial Information

The 6.625% Notes and the 5.875% Notes (collectively, the "Notes") were issued by Celanese US (the "Issuer") and are guaranteed by Celanese Corporation (the "Parent Guarantor") an
Subsidiary GuarantorNote 9. The Issuer and Subsidiary Guarantors are 100%dwuabsidiaries of the Parent Guarantor. The Parent Guarantor and Subsidiary Guarantors have guaranteec
Notes fully and unconditionally and jointly and severally.

For cash management purposes, the Company transfers cash between Parent Guarantor, Issuer, Subsidiary Guarantors and non-guarantors through intercompany financing arrangemel
contributions or declaration of dividends between the respective parent and its subsidiaries. The transfer of cash under these activities facilitates the ability of the recipient to make specif
party payments. As a result, the Company presents such intercompany financing activities, contributions and dividends within the category where the ultimate use of cash to third parties
in the accompanying unaudited interim
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consolidated statements of cash flows.

The Company has not presented separate finantairiation and other disclosures for each of itssglibry Guarantors because it believes such fimdintiormation and other disclosures would
not provide investors with any additional inforneatithat would be material in evaluating the sufficiy of the guarantees.

The unaudited interim consolidating financial sta¢aits for the Parent Guarantor, the Issuer, thei@ialby Guarantors and the non-guarantors arelasvi

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended September 30, 2012

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)

Net sales — — 670 1,196 (257) 1,609
Cost of sales — — (471) (1,079) 265 (1,285)
Gross profit — — 199 117 8 324
Selling, general and administrative expenses — — (41) (80) — (121)
Amortization of intangible assets — — (4) (8) — (22)
Research and development expenses — — ) (7 — (24)
Other (charges) gains, net — — 6 4) — 2
Foreign exchange gain (loss), net — — — (4) — (4)
Gain (loss) on disposition of businesses and gssets — — () Q) — (2
Operating profit (loss) — — 142 13 8 163
Equity in net earnings (loss) of affiliates 116 141 44 37 (288) 50
Interest expense — (48) (10) (18) 32 (44)
Refinancing expense — — — — — —
Interest income — 14 16 2 (32) —
Dividend income - cost investments — — — 1 — 1
Other income (expense), net — (1) — 4 — 3
Earnings (loss) from continuing operations befave t 116 106 192 39 (280) 173
Income tax (provision) benefit 1 10 (55) (8) (2) (54)
Earnings (loss) from continuing operations 117 116 137 31 (282) 119
Earnings (loss) from operation of discontinued afiens — — (2) 1) — 3)
Gain (loss) on disposition of discontinued operratio — — — — — —
Income tax (provision) benefit from discontinuedeogtions — — 1 — — 1
Earnings (loss) from discontinued operations — — (1) (2) — (2)
Net earnings (loss) 117 116 136 30 (282) 117

Net (earnings) loss attributable to noncontrollimiggrests — — — — — —
Net earnings (loss) attributable to Celanese Catjmr 117 116 136 30 (282) 117
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Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and assets
Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net
Earnings (loss) from continuing operations befave t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued operratio
Income tax (provision) benefit from discontinuedeogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrolliniggrests
Net earnings (loss) attributable to Celanese Catjmor

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended September 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In' $ millions)
— — 662 1,401 (256) 1,807
— — (491) (1,184) 269 (1,406)
— — 171 217 13 401
— — (32) (109) — (140)
— — ®) 12) — 17)
— — (16) (8) — (24)
— — ®) (19) — (24)
— — — 1 — 1
— — (2) — — (2)
— — 113 70 13 196
167 205 70 45 (430) 57
— (53) 9) (10) 18 (54)
— 5 12 2 (18) 1
— — — 1 — 1
- (1) — 1 - —
167 156 186 109 (417) 201
— 11 (30) (13) ) (34)
167 167 156 96 (419) 167
— — 1 (1) — —
— — 1 (1) — —
167 167 157 95 (419) 167
167 167 157 95 (419) 167
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and assets
Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net
Earnings (loss) from continuing operations befave t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued operagio
Income tax (provision) benefit from discontinuedeogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrolliniggrests
Net earnings (loss) attributable to Celanese Caitjmor

Nine Months Ended September 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
— — 2,044 3,684 (811) 4,917
— — (1,473) (3,340) 821 (3,992)
— — 571 344 10 925
— — (135) (244) — (379)
— — (13) (25) — (38)
— — (51) (25) — (76)
— — 13 8 (6) )
— — — ) — (4)
— — ) (1) — %)
— — 384 37 4 425
508 577 134 128 (1,184) 163
— (144) (31) (55) 96 (134)
— 44 48 5 (96) 1
— — — 85 — 85
— — — 4 — 4
508 477 535 204 (2,180) 544
2 31 (33) (31) 1) (32)
510 508 502 173 (1,181) 512
— — ) 1) — 3)
— — 1 — — 1
— — @) @) — )
510 508 501 172 (1,181) 510
510 508 501 172 (1,181) 510
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and assets
Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net
Earnings (loss) from continuing operations befave t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued operagio
Income tax (provision) benefit from discontinuedeogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrolliniggrests
Net earnings (loss) attributable to Celanese Caitjmor

Nine Months Ended September 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
— — 1,937 4,012 (800) 5,149
— — (1,399) (3,389) 801 (3,987)
— — 538 623 1 1,162
— — (111) (297) — (408)
— — (14) (36) — (50)
— — (46) (26) — (72)
— — 20 (59) — (39)
— — — 1 — 1
— — — @) — ©)
— — 387 205 1 593
511 629 125 116 (1,235) 146
— (160) (30) (29) 53 (166)
— 3) — — — 3)
— 16 31 8 (53) 2
— — — 80 — 80
— 2 (1) 8 — 9
511 484 512 388 (1,234) 661
1 27 (123) (56) — (151)
512 511 389 332 (1,234) 510
— — 4 Q) — 3
— — 1) — — @)
— — 3 (1) — 2
512 511 392 331 (1,234) 512
512 511 392 331 (1,234) 512
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended September 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 117 116 136 30 (282) 117
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation 28 28 (5) (1) (22) 28
Unrealized gain (loss) on interest rate swaps 2 ) (2 — — 2 (2
Pension and postretirement benefits 10 10 9 1 (20) 10
Total other comprehensive income (loss), net of tax 36 36 4 — (40) 36
Total comprehensive income (loss), net of tax 153 152 140 30 (322) 153
Comprehensive (income) loss attributable to nonodiintg
interests — — — — — —
Comprehensive income (loss) attributable to Celanes
Corporation 153 152 140 30 (322) 153
Three Months Ended September 30, 2011
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 167 167 157 95 (419) 167
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation (69) (69) 13 (84) 140 (69)
Unrealized gain (loss) on interest rate swaps 5 5 — 2 @) 5
Pension and postretirement benefits 4 4 4 — (8) 4
Total other comprehensive income (loss), net of tax (60) (60) 17 (82) 125 (60)
Total comprehensive income (loss), net of tax 107 107 174 13 (294) 107
Comprehensive (income) loss attributable to norrodiing
interests — — — — — —
Comprehensive income (loss) attributable to Celanes
Corporation 107 107 174 13 (294) 107
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UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Net earnings (loss)

Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities
Foreign currency translation
Unrealized gain (loss) on interest rate swaps
Pension and postretirement benefits

Total other comprehensive income (loss), net of tax
Total comprehensive income (loss), net of tax

Comprehensive (income) loss attributable to nonodiintg
interests

Comprehensive income (loss) attributable to Celanes
Corporation

Net earnings (loss)

Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities
Foreign currency translation
Unrealized gain (loss) on interest rate swaps
Pension and postretirement benefits

Total other comprehensive income (loss), net of tax
Total comprehensive income (loss), net of tax

Comprehensive (income) loss attributable to norrodiing
interests

Comprehensive income (loss) attributable to Celanes
Corporation

CELANESE CORPORATION AND SUBSIDIARIES

Nine Months Ended September 30, 2012

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

510 508 501 172 (1,181) 510

4 4 1 4 (9) 4

1) ) (1 — — 1 1)

25 25 22 — (47) 25

28 28 23 4 (55) 28

538 536 524 176 (1,236) 538

538 536 524 176 (1,236) 538

Nine Months Ended September 30, 2011
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

512 511 392 331 (1,234) 512

18 18 3 14 (35) 18

14 14 — 1 (15) 14

12 12 12 — (24) 12

44 44 15 15 (74) 44

556 555 407 346 (1,308) 556

556 555 407 346 (1,308) 556
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ASSETS
Current Assets
Cash and cash equivalents
Trade receivables - third party and affiliates
Non-trade receivables, net
Inventories, net
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment, net
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current Liabilities

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

Trade payables - third party and affiliates
Other liabilities
Deferred income taxes
Income taxes payable
Total current liabilities
Noncurrent Liabilities
Long-term debt
Deferred income taxes
Uncertain tax positions
Benefit obligations
Other liabilities
Total noncurrent liabilities
Total Celanese Corporation stockholders’ equity
Noncontrolling interests
Total equity
Total liabilities and equity

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of September 30, 2012
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)

26 — 225 677 — 928
— — 323 723 (114) 932
— 33 1,777 489 (2,111) 188
— — 189 584 (62) 711
— — 88 18 — 106
— — 56 — — 56
— 5 19 45 (22) 47
26 38 2,677 2,536 (2,309) 2,968
1,862 3,594 1,583 534 (6,798) 775
— — 782 2,513 — 3,295
— 18 494 27 — 539
— 1,895 134 399 (1,982) 446
— — 305 463 — 768
— — 71 103 — 174
1,888 5,545 6,046 6,575 (11,089) 8,965
— 1,625 177 121 (1,782) 141
— — 256 543 (114) 685
— 57 324 493 (367) 507
— 16 (16) 19 — 19
(30) (390) 447 20 (4) 43
(30) 1,308 1,188 1,196 (2,267) 1,395
— 2,361 820 1,636 (1,978) 2,839
— — 36 95 — 131

3 2 28 156 — 189

— — 1,215 139 — 1,354
— 12 103 1,039 (12) 1,142

3 2,375 2,202 3,065 (1,990) 5,655
5,91 1,862 2,656 2,314 (6,832) 1,915
1,915 1,862 2,656 2,314 (6,832) 1,915
1,888 5,545 6,046 6,575 (11,089) 8,965
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ASSETS
Current Assets
Cash and cash equivalents
Trade receivables - third party and affiliates
Non-trade receivables, net
Inventories, net
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment, net
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current Liabilities

Short-term borrowings and current installmentsoofg-term

debt - third party and affiliates
Trade payables - third party and affiliates
Other liabilities
Deferred income taxes
Income taxes payable
Total current liabilities
Noncurrent Liabilities
Long-term debt
Deferred income taxes
Uncertain tax positions
Benefit obligations
Other liabilities
Total noncurrent liabilities
Total Celanese Corporation stockholders’ equity
Noncontrolling interests
Total equity
Total liabilities and equity

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of December 31, 2011

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

— — 133 549 — 682
— — 297 694 (120) 871
— 10 1,651 562 (1,988) 235
— — 187 590 (65) 712
— — 87 17 — 104
— — 64 — — 64
— 6 18 45 (34) 35
— 16 2,437 2,457 (2,207) 2,703
1,315 2,978 1,530 535 (5,534) 824
— — 735 2,534 — 3,269
— 17 382 22 — 421
— 1,903 132 296 (1,987) 344
— — 298 462 — 760
— — 69 128 — 197
1,315 4,914 5,583 6,434 (9,728) 8,518
— 1,492 176 131 (1,655) 144
— — 258 535 (120) 673
— 63 353 506 (383) 539
— 16 (16) 17 — 17
(29) (373) 384 35 (5) 12
(29) 1,198 1,155 1,224 (2,163) 1,385
— 2,372 834 1,650 (2,983) 2,873
— — — 92 — 92

3 16 27 136 — 182

— — 1,346 146 — 1,492
— 13 99 1,055 (14) 1,153

3 2,401 2,306 3,079 (1,997) 5,792
1,34 1,315 2,122 2,131 (5,568) 1,341
1,341 1,315 2,122 2,131 (5,568) 1,341
1,315 4,914 5,583 6,434 (9,728) 8,518
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF CASH FLOWS

Nine Months Ended September 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net cash provided by (used in) operating activities (28) — 307 382 — 661
Investing Activities
Capital expenditures on property, plant and equigme — — (132) (138) — (270)
Acquisitions, net of cash acquired — — (23) — — (23)
Proceeds from sale of businesses and assets, net — 1 — — 1
Deferred proceeds from Kelsterbach plant relocation — — — — — —
Capital expenditures related to Kelsterbach plelaication — — — (43) — (43)
Other, net — — 9 (53) — (62)
Net cash provided by (used in) investing activities — — (163) (234) — (397)
Financing Activities
Short-term borrowings (repayments), net — — 2 (9) — (7
Proceeds from long-term debt — — — — — —
Repayments of long-term debt — (12) (5) (16) — (32)
Refinancing costs — — — — — —
Proceeds and repayments from intercompany finaragtigities — 11 (12) — — —
Purchases of treasury stock, including related fees (37) — — — — (37)
Dividends from subsidiary 35 35 — — (70) —
Dividends to parent — (35) (35) — 70 —
Contributions from parent to subsidiary — — 3) 3 — —
Stock option exercises 58 — — — — 58
Series A common stock dividends (32) — — — — (32)
Preferred stock dividends — — — — — —
Other, net 29 — — 1) — 28
Net cash provided by (used in) financing activities 54 — (52) (23) — (22)
Exchange rate effects on cash and cash equivalents — — — 3 — 3
Net increase (decrease) in cash and cash equisalent 26 — 92 128 — 246
Cash and cash equivalents as of beginning of period — — 133 549 — 682
Cash and cash equivalents as of end of period 26 — 225 677 — 928
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF CASH FLOWS

Nine Months Ended September 30, 2011

Net cash provided by (used in) operating activities
Investing Activities

Capital expenditures on property, plant and equigme

Acquisitions, net of cash acquired

Proceeds from sale of businesses and assets, net

Deferred proceeds from Kelsterbach plant relocation

Capital expenditures related to Kelsterbach plelaication

Other, net

Net cash provided by (used in) investing activities

Financing Activities

Short-term borrowings (repayments), net

Proceeds from long-term debt

Repayments of long-term debt

Refinancing costs

Proceeds and repayments from intercompany finaraxtigities

Purchases of treasury stock, including related fees

Dividends from subsidiary

Dividends to parent

Contributions from parent to subsidiary

Stock option exercises

Series A common stock dividends

Preferred stock dividends

Other, net

Net cash provided by (used in) financing activities

Exchange rate effects on cash and cash equivalents

Net increase (decrease) in cash and cash equisalent

Cash and cash equivalents as of beginning of period

Cash and cash equivalents as of end of period

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
(1) — 224 258 — 481
— — (105) (136) — (241)
— — (8) — — 8
— 1 5 — 6
— — — 158 — 158
_ _ B (174) — (174)
— — ®3) (34) — 37)
— — (115) (181) — (296)
— — 9) (11) — (20)
— 400 — 11 — 411
— (529) ) (31) — (562)
— 8 — — — 8
— 137 (137) — — —
(28) — — — — (28)
43 143 — — (186) _
— (43) (43) (100) 186 —
— (100) 100 — — —
19 — — — — 19
(25) — — — — (25)
) — 3 — — 11)
1 — (94) (131) — (224)
— — — 3 — 3
— — 15 (51) — (36)
— — 128 612 — 740
— — 143 561 — 704
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22. Subsequent Events

On October 17, 2012, the Company's Board of Dirsadeclared a quarterly cash dividend of $0.075pare on its Common Stock estimated to be $12omillThe cash dividends are for the
period from August 1, 2012 to October 31, 2012 wildbe paid on November 8, 2012 to holders of relcas of October 29, 2012.

On October 18, 2012, the Company's Board of Dirscpproved an increase in its share repurchaker@ation of the Common Stock to $400 million. éfsSeptember 30, 2012 the Company
had $136 million remaining under the previous artifadion.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

In this Quarterly Report on Form 10-Q ("Quarterlgport"), the term "Celanese" refers to CelanesepOaation, a Delaware corporation, and not its subiaries. The terms the "Company,” "we,"
"our" and "us," refer to Celanese and its subsidiaron a consolidated basis. The term "Celaneserefgt's to the Company’s subsidiary, Celanese UBiHgs LLC, a Delaware limited liability
company, and not its subsidiaries.

The following discussion should be read in conjiomctvith the Celanese Corporation and Subsidiadessolidated financial statements as of and forys& ended December 31, 2011, filed on
February 10, 2012 with the Securities and Excha@gmmission ("SEC") as part of the Company’s AnfRegort on Form 10-K (the "2011 Form 10-K") and thmaudited interim consolidated
financial statements and notes thereto includedvettere in this Quarterly Report.

Investors are cautioned that the forward-lookingtestments contained in this section and other pafrthis Quarterly Report involve both risk and uriaity. Several important factors could
cause actual results to differ materially from te@nticipated by these statements. Many of thasensénts are macroeconomic in nature and are, thezgbeyond the control of management.
See "Special Note Regarding Forward-Looking Statéstidoelow and at the beginning of our 2011 ForrKL0

Special Note Regarding Forward-Looking Statements

Management’s Discussion and Analysis of Financ@dition and Results of Operations ("MD&A") and etlparts of this Quarterly Report contain certaimiard-looking statements and
information relating to us that are based on tHeefseof our management as well as assumptions rogdand information currently available to, us.uy@an identify these statements by the fact
that they do not relate to matters of a strictlgtdial or historical nature and generally discusetate to forecasts, estimates or other expecttiegarding future events. Generally, words sigch a
"anticipate,” "believe," "estimate," "expect,” "&md," "plan,” "project,” "may," "can," "could," "miht," "will" and similar expressions, as they rel& us, are intended to identify forward-looking
statements. These statements reflect our curremtsvand beliefs with respect to future eventseatithe that the statements are made, are not icsitéacts or guarantees of future performance
and are subject to significant risks, uncertaingied other factors that are difficult to predictianany of which are outside of our control. Furtteertain forward-looking statements are based
upon assumptions as to future events that maymegtpo be accurate and, accordingly, should ne¢ hendue reliance placed upon them. All forwardklng statements made in this Quarterly
Report are made as of the date hereof, and thé¢haslactual results will differ materially from gectations expressed in this Quarterly Reportingiease with the passage of time. We undertake
no obligation, and disclaim any duty, to publiclydate or revise any forward-looking statements,tidreas a result of new information, future evealtgnges in our expectations or otherwise.

SeePart | - Item 1A. Risk Factorsf our 2011 Form 10-K and subsequent periodinddiwe make with the SEC for a description of fasktors that could significantly affect our finaakiesults.
In addition, the following factors could cause aatual results to differ materially from those déesyperformance or achievements that may be egedesr implied by such forward-looking
statements. These factors include, among othegghin

* changes in general economic, business, politiedlragulatory conditions in the countries or regionwhich we operate;
» the length and depth of product and industry kessrcycles particularly in the automotive, eleeafritextiles, electronics and construction indestri

« changes in the price and availability of raw mialer particularly changes in the demand for, syl and market prices of ethylene, methanol, réigyas, wood pulp and fuel oil and the
prices for electricity and other energy sources;

« the ability to pass increases in raw materialggion to customers or otherwise improve margirautin price increases;

» the ability to maintain plant utilization ratesdato implement planned capacity additions and esioas;

» the ability to reduce or maintain at their curravels production costs and improve productivigyitnplementing technological improvements to erigtplants;
* increased price competition and the introductiboampeting products by other companies;

» changes in the degree of intellectual property athér legal protection afforded to our productsemhnologies, or the theft of such intellectuaigarty;
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» costs and potential disruption or interruptiorpofduction or operations due to accidents, cybeurdty incidents, terrorism or political unrest,aher unforeseen events or delays in
construction of facilities;

» potential liability for remedial actions and inased costs under existing or future environmeegulations, including those relating to climate raje

« potential liability resulting from pending or futulitigation, or from changes in the laws, regglias or policies of governments or other governmleattivities in the countries in which we
operate;

« changes in currency exchange rates and intertest ra
» our level of indebtedness, which could diminisi ability to raise additional capital to fund opiwas or limit our ability to react to changes ireteconomy or the chemicals industry; and
» various other factors, both referenced and netregfced in this Quarterly Report.

Many of these factors are macroeconomic in natodeaae, therefore, beyond our control. Should anmaare of these risks or uncertainties materializeshould underlying assumptions prove
incorrect, our actual results, performance or aghieents may vary materially from those describetthi; Quarterly Report as anticipated, believetipeged, expected, intended, planned or
projected.

Overview

We are a global technology and specialty matedafmpany. We are one of the world’s largest prodsioéacetyl products, which are intermediate chafajdor nearly all major industries, as well
as a leading global producer of high performanagrerered polymers that are used in a variety diigue applications. As a recognized innovatdhanchemicals industry, we engineer and
manufacture a wide variety of products essentieMeryday living. Our broad product portfolio ses\sediverse set of end-use applications includaigtp and coatings, textiles, automotive
applications, consumer and medical applicationdppmance industrial applications, filter mediappaand packaging, chemical additives, constructonsumer and industrial adhesives, and
food and beverage applications. Our products elejaging global positions due to our large globaldorction capacity, operating efficiencies, proigtproduction technology and competitive
cost structures.

Our large and diverse global customer base prignaohsists of major companies in a broad arrapd@stries. We hold geographically balanced globaltns and participate in diversified end-
use applications. We combine a demonstrated temkrd of execution, strong performance built orreth@rinciples and objectives, and a clear focugrowth and value creation. Known for
operational excellence and execution of our busistsitegies, we deliver value to customers arthmglobe with best-in-class technologies.

2012 Highlights:

. We announced our new CelPXmatrix technology for filter media. CelFX provides a flexible additive platform for innowvatithat allows our customers increased filter defligxibility,
improved constituent reduction and supports a bobaice for enhancement additives.

. We announced plans to construct and operate aamathbroduction facility at our Clear Lake, Texaetgl complex which is expected to start up aftdy 1, 2015. As one of the world's
largest producers of acetyl products, this wouloMalus to utilize our existing infrastructure tgptare the opportunities created by abundant aratddble US natural gas supplies.

. We announced that the Board of Directors increasedhare repurchase authorization to $400 millksof September 30, 2012, we had $136 millionai@ing under our previous
authorization.

. We launched the new Sunsafiyplatform to help food and beverage manufacturerelbp low- and no-calorie products that are bé#sting and simplify the formulation process tmgr
products to market faster.

. We entered into an agreement to advance the dawelat of fuel ethanol projects with Pertamina,dtete-owned energy company of Indonesia. In lirte wiir long-term strategy to develop

new and renewable energy capabilities, Pertamifiz@liaborate exclusively with us to jointly dewg synthetic fuel ethanol projects in the Repubfitndonesia utilizing our proprietary
TCX® ethanol process technology.

44




We started up our technology development unietbanol production at our facility in Clear Lakeexks. The unit will support our continuing devel@prof TCX® ethanol process
technology for customers in both industrial-gradd &uel ethanol.

We completed the acquisition of certain assets fAshland Inc., including two product lines, Viflaand Flexbon®, which will support the strategic growth of our HEisions business.

We received key government approvals necessaroteed with previously announced plans to modify @nhance our existing integrated acetyl facditthe Nanjing Chemical Industrial
Park in China to produce ethanol for industrialsugased upon continued advancements to our®T&l¥anol process technology, we now expect to hapeoximately 30 to 40 percent
additional ethanol production capacity above thgiaally announced 200,000 tons with no increasiéncapital investment for the modification anti@mcement. The unit is expected to
startup in mid-2013.

Moody's Investors Service and Standard & PoortinBs Services both upgraded its outlook for Cedarte "Positive" from "Stable." In raising our auttk, both agencies cited improved
operating performance, debt reduction as well a®parational, geographical and product diversity.

We announced that our Board of Directors appra/€8% increase in our quarterly Series A CommoukStash dividend. The Board of Directors increabedquarterly dividend rate from
$0.06 to $0.075 per share of Common Stock on aeplyabasis and $0.24 to $0.30 per share of Com&took on an annual basis. The new dividend ratarhe@ffective in August 2012.
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Results of Operations

Financial Highlights

Three Months Ended

Nine Months Ended

September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions)
Statement of Operations Data
Net sales 1,609 1,807 (198) 4,917 5,149 (232)
Gross profit 324 401 (77) 925 1,162 (237)
Selling, general and administrative expenses (1212) (140) 19 (379) (408) 29
Other (charges) gains, net 2 (24) 26 Q) (39) 38
Operating profit (loss) 163 196 (33) 425 593 (168)
Equity in net earnings of affiliates 50 57 @) 163 146 17
Interest expense (44) (54) 10 (134) (166) 32
Dividend income - cost investments 1 1 — 85 80 5
Earnings (loss) from continuing operations befase t 173 201 (28) 544 661 (117)
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations 119 167 (48) 512 510 2
Earnings (loss) from discontinued operations (2) — (2 (2 2 (4)
Net earnings (loss) 117 167 (50) 510 512 (2)
Other Data
Depreciation and amortization 78 77 1 227 221 6
Operating margif 10.1% 10.8% 8.6% 11.5%
Other (charges) gains, net
Employee termination benefits (1) (5) 4 2) (18) 16
Kelsterbach plant relocation 3) (14) 11 (5) (43) 38
Plumbing actions 4 2 2 4 6 (2)
Commercial disputes 2 (7 9 2 15 (13)
Other = — — — 1 (1)
Total other (charges) gains, net 2 (24) 26 Q) (39) 38
@ Defined as operating profit (loss) divided by safes.
As of As of
September 30, December 31,
2012 2011
(unaudited)
(In'$ millions)
Balance Sheet Data
Cash and cash equivalents 928 682
Short-term borrowings and current installmentsooig-term debt - third party and affiliates 141 144
Long-term debt 2,839 2,873
Total debt 2,980 3,017
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Selected Data by Business Segment

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net Sales
Advanced Engineered Materials 322 332 (10) 962 1,006 (44)
Consumer Specialties 314 298 16 905 855 50
Industrial Specialties 297 332 (35) 933 951 (18)
Acetyl Intermediates 785 975 (190) 2,458 2,702 (244)
Other Activities — — — — 1 (1)
Inter-segment eliminations (209) (130) 21 (341) (366) 25
Total 1,609 1,807 (198) 4,917 5,149 (232)
Other (Charges) Gains, Net
Advanced Engineered Materials 1 (13) 14 (1) (42) 41
Consumer Specialties Q) 2 ) 2 (2) 4
Industrial Specialties — — — — — —
Acetyl Intermediates 1 (5) 6 2 15 (13)
Other Activities 1 (8) 9 4) (20) 6
Total 2 (24) 26 1) (39) 38
Operating Profit (Loss)
Advanced Engineered Materials 43 14 29 85 79 6
Consumer Specialties 70 66 4 184 168 16
Industrial Specialties 23 30 @) 76 83 @)
Acetyl Intermediates 62 128 (66) 199 392 (193)
Other Activities (35) (42) 7 (119) (129) 10
Total 163 196 (33) 425 593 (168)
Earnings (Loss) From Continuing Operations Before &ax
Advanced Engineered Materials 88 67 21 228 206 22
Consumer Specialties 70 66 4 269 248 21
Industrial Specialties 23 31 (8) 76 84 (8)
Acetyl Intermediates 64 131 (67) 204 399 (195)
Other Activities (72) (94) 22 (233) (276) 43
Total 173 201 (28) 544 661 (117)
Depreciation and Amortization
Advanced Engineered Materials 29 27 2 84 68 16
Consumer Specialties 13 9 4 33 34 (1)
Industrial Specialties 13 12 1 41 34 7
Acetyl Intermediates 20 25 (5) 59 75 (16)
Other Activities 3 4 (2) 10 10 —
Total 78 77 1 227 221 6
Operating Margin
Advanced Engineered Materials 13.4% 4.2% 8.8% 7.9%
Consumer Specialties 22.3% 22.1% 20.3% 19.6%
Industrial Specialties 7.7% 9.0% 8.1% 8.7%
Acetyl Intermediates 7.9% 13.1% 8.1% 14.5%
Total 10.1% 10.8% 8.6% 11.5%
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Factors Affecting Business Segment Net Sales

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

Three Months Ended September 30, 2012 Compared tchfee Months Ended September 30, 2011

Volume

Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials (2) 3 (5) 3)
Consumer Specialties — 6 (1) 5
Industrial Specialties 2 (8) (5) (12)
Acetyl Intermediates (5) (11) 3) (29)
Total Company (2) (6) 4) (12)
Nine Months Ended September 30, 2012 Compared to ™ Months Ended September 30, 2011
Volume Price Currency Other Total
(unaudited)
(In percentages)
Advanced Engineered Materials 3) 3 (4) (4)
Consumer Specialties — 7 (1) 6
Industrial Specialties 4 (2 (4) (2)
Acetyl Intermediates 2 (8) 3) (9)
Total Company 1 3) 3) (5)
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Consolidated Results — Three and Nine Months EndeSleptember 30, 2012 Compared with Three and Nine Mdims Ended September 30, 2011
Three Months Ended September 30, 2012 Comparediimitte Months Ended September 30, 2011

Net sales decreased $198 million during the threeths ended September 30, 2012 compared to thesenioe in 2011 primarily due to lower pricing amalumes in our Acetyl Intermediates
segment and unfavorable currency impacts acrossiaegments due to the stronger dollar agaiesEthio and the Renminbi. Acetic acid pricing desdisignificantly compared to 2011 as a
result of temporary planned and unplanned prodnaigages across the industry during the three lmsarided September 30, 2011 which did not occ2@ir2. In 2012 softer global demand for
acetyl products and derivatives, due to the unfavlereconomic conditions in Europe and Asia, amegely lower raw material prices contributed te thecrease in pricing and lower volumes.
Consumer Specialties' net sales increased compatkd prior year period, reflecting higher priciagross all regions for Acetate Products due tdilmoad strong demand for Consumer
Specialties' value-added applications.

Operating profit decreased $33 million, or 17%imaiily due to lower pricing in our Acetyl Intermetiés segment. Lower raw material costs and loweereses recorded to other (charges) gains,
net, in our other segments were not sufficientfteed the decline in operating profit in our Acelgtermediates segment. As a percentage of net,salling, general and administrative expenses
decreased from 7.7% to 7.5% for the three montde@®eptember 30, 2012 as compared to the sanog pe2011.

Other (charges) gains, net increased $26 milliainduthe three months ended September 30, 2012 a@uto the same period in 2011 primarily due tedaction of $11 million in costs
associated with the relocation of our polyoxymegimg, also commonly known as polyacetal ("POM") rapens in Germany, which are included in our Adseth Engineered Materials segment,
as well as a reduction in commercial dispute cos$9 million. Of the reduction in commercial digpwcosts during the three months ended Septemb@02Q, $5 million is attributable to our
Acetyl Intermediates segment and $4 million to O#hetivities.

Our effective income tax rate for the three momthded September 30, 2012 was 31% compared to Ii7tefthree months ended September 30, 2011 phyntré to changes in uncertain tax
positions and increases in losses in jurisdictimotgproviding tax benefits.

Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Net sales decreased $232 million during the ninaethwoended September 30, 2012 compared to thesanoel in 2011 primarily due to lower pricing inroficetyl Intermediates segment and
unfavorable currency impacts across all our segméetic acid pricing declined significantly dugithe nine months ended September 30, 2012 comfiated same period in 2011 as a result of
temporary planned and unplanned production outagesss the industry during the nine months endedteSder 30, 2011 which did not occur in 2012, ab aseunfavorable economic conditions
in Europe and Asia. Our Advanced Engineered Mdtesi@agment was also impacted by lower demand infeuand Asia, partially offset by higher demandaotomotive applications in North
America. Volumes were up for our Acetyl Intermed&tand Industrial Specialties segments, but wetrgufficient to offset lower pricing and unfavorakdurrency impacts. Consumer Specialties
net sales increased $50 million during the ninetmoended September 30, 2012 compared to the sanoe ;0 2011, reflecting demand for value-addepliaptions.

Operating profit decreased $168 million or 28% dgithe nine months ended September 30, 2012 cothfrathe same period in 2011 primarily due to thedr pricing in our Acetyl
Intermediates segment and volatility in ethyleriegw, impacting raw material costs. As a percentdigret sales, selling, general and administragiigenses decreased from 7.9% to 7.7% for the
nine months ended September 30, 2012 as compatied same period in 2011 primarily due to a deaed$15 million in selling, general and administra expenses in Other Activities.

Other (charges) gains, net increased $38 millioritfe nine months ended September 30, 2012 as cedhfiathe same period in 2011. During the ninethmanded September 30, 2012 and
2011, we recorded $5 million and $43 million, regtpeely, of expenses related to the relocationwfPOM operations in Germany. During the nine msmthded September 30, 2012, we
recorded no significant employee termination castsompared to the same period in 2011.\8ge 13, Other (Charges) Gains, Natthe accompanying unaudited interim consoliddigancial
statements for further information. In 2011, weeiiged consideration of $17 million in connectiortiwihe settlement of a claim against a bankruppkep In addition, we recovered an additional
$4 million from the settlement of an unrelated coencial dispute, which were both recorded in ourticltermediates segment. No such settlementsroegin the nine months ended
September 30, 2012.
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Our effective income tax rate for the nine monthdesl September 30, 2012 was 6% compared to 23%earine months ended September 30, 2011. The leffestive tax rate was primarily due
to foreign tax credit carryforwards of $142 millioecognized during the three months ended MarcR@12, partially offset by $38 million of deferréak charges related to changes in our
assessment regarding the permanent reinvestmeattafn foreign earnings from our Polyplastics Ctd, affiliate.

Business Segments — Three and Nine Months Ended $apber 30, 2012 Compared with Three and Nine MonthEnded September 30, 2011

Advanced Engineered Materials

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)

Net sales 322 332 (20) 962 1,006 (44)
Net sales variance

Volume (1)% (3)%

Price 3% 3%

Currency (5)% (4)%

Other — % — %
Other (charges) gains, net 1 (13) 14 (1) (42) 41
Operating profit (loss) 43 14 29 85 79 6
Operating margin 13.4 % 4.2% 8.8 % 7.9%
Equity in net earnings (loss) of affiliates 45 52 @) 143 125 18
Earnings (loss) from continuing operations befase t 88 67 21 228 206 22
Depreciation and amortization 29 27 2 84 68 16

Our Advanced Engineered Materials segment devepopsiuces and supplies a broad portfolio of higtigpmance specialty polymers for application incamotive, medical and electronics
products, as well as other consumer and industpiplications. Together with our strategic affilgteur Advanced Engineered Materials segmentaadithg participant in the global specialty
polymers industry. Advanced Engineered Materiatglpcts are used for a broad range of applicatiociading automotive components, medical devices;tatal and electronics, appliances,

battery separators, conveyor belts, filtration pqént, coatings and industrial applications.
Three Months Ended September 30, 2012 Comparedimitte Months Ended September 30, 2011

Advanced Engineered Materials’ net sales decred$@dnillion for the three months ended SeptembefB8@2 compared to the same period in 2011 duawerldemand in Europe, partially
offset by higher volumes for almost all producebnn North America and Asia. The weak Euro reslltea significant unfavorable currency impact @t sales, partially offset by higher pricing

across almost all product lines.

Operating profit increased $29 million for the #ronths ended September 30, 2012 compared tante geriod in 2011. The change in operating pvedig mainly driven by an increase in other
(charges) gains, net, as a result of lower cos#.4fmillion associated with our POM productioniliacin Frankfurt Hoechst Industrial Park, Germanhich began operations during the three
months ended September 30, 2011. Higher pricind@mer variable costs as compared to the samegaria011 contributed an additional $16 milliorthe increase in operating profit.

Earnings (loss) from continuing operations befaseibcreased $21 million for the three months erSieptember 30, 2012 compared to the same peri@@llib, reflecting the increase in operating
profit, partially offset by the decrease in equitynet earnings of affiliates of $7 million. Netreangs of affiliates decreased primarily due to dowearnings from our Ibn Sina affiliate, driven by

lower methyl tertiary-butyl ether ("MTBE") pricing.
Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Advanced Engineered Materials’ net sales decre®é4dnillion for the nine months ended Septembe2Bd2 compared to
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the same period in 2011 primarily due to lower dedngor industrial and consumer goods applicatipasticularly in Europe and Asia, partially offset higher volumes related to automotive
applications in North America and Asia. The weakdsad a significant unfavorable currency impachensales. Higher pricing across almost all protines partially offset the lower volumes
and unfavorable currency impact.

Operating profit increased $6 million for the nmenths ended September 30, 2012 compared to the gamod in 2011 as lower relocation expenses riane offset higher operating expenses.
Higher depreciation of $16 million, primarily asgated with the opening of our POM production fagiin Frankfurt Hoechst Industrial Park, Germanying the three months ended September
30, 2011 and higher expenses of $17 million, pritnaelated to plant maintenance, integrating mantifring operations from recently acquired prodinets and investing in our compounding
operations in Asia, were more than offset by aeese in relocation expenses of $38 million assediafith our Frankfurt Hoechst Industrial Park POpémations included in other (charges)
gains, net during the nine months ended Septenthe2(3.2 as compared to the prior year period.

Earnings (loss) from continuing operations befaseibcreased $22 million for the nine months enSeptember 30, 2012 compared to the same peridilih @ue to an $18 million increase in
equity in net earnings of affiliates driven by héglpricing of methanol and MTBE in our lbn Sinail&tte.

Consumer Specialties

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)

Net sales 314 298 16 905 855 50
Net sales variance

Volume — % — %

Price 6 % 7%

Currency (D)% (D)%

Other — % — %
Other (charges) gains, net Q) 2 3 2 (2) 4
Operating profit (loss) 70 66 4 184 168 16
Operating margin 22.3% 22.1% 20.3 % 19.6%
Equity in net earnings (loss) of affiliates — 1 (1) 2 2 —
Dividend income - cost investments — — — 83 78 5
Earnings (loss) from continuing operations befare t 70 66 4 269 248 21
Depreciation and amortization 13 9 4 33 34 (1)

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses, whicle ssmrsumer-driven applications. Our Acetate Pradasiness is a leading producer and
supplier of cellulose acetate flake, film and t@nimarily used in filter products applications. QNutrinova business is a leading international §iappf premium quality ingredients for the food,
beverage and pharmaceuticals industries.

Three Months Ended September 30, 2012 Comparediimitte Months Ended September 30, 2011

Net sales for Consumer Specialties increased $lli@miior the three months ended September 30, 2&1@mpared to the same period in 2011 primaué/td higher pricing in both the Acetate
Products and Nutrinova businesses. Pricing incteasmoss all regions for Acetate Products. Higldumes in Acetate Products were offset by lowerridata volumes.

Operating profit increased $4 million for the thraenths ended September 30, 2012, primarily ddleetdncrease in pricing partially offset by a $9lion increase in energy costs, plant
maintenance and innovation project costs.

Depreciation and amortization increased $4 miltloning the three months ended September 30, 20dé@ragared to the same period in 2011, primarily tdugccelerated depreciation related to
additional maintenance-related capital expenditatesir Spondon facility, which will close duringetthree months ending December 31, 2012.
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Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Net sales for Consumer Specialties increased $8i@miior the nine months ended September 30, 2B1@ompared to the same period in 2011 due to hgfeng in both the Acetate Products
and Nutrinova businesses. Pricing increased aaibesgions for the Acetate Products business.iMoia pricing increased primarily due to strongemand in response to unplanned industry
capacity constraints in China. Higher volumes i Altetate Products business were offset by lowdritdva volumes.

Operating profit increased $16 million for the nmenths ended September 30, 2012 as compared sarte period in 2011 as higher Acetate Produdtshgrmore than offset higher raw
material and energy costs of $11 million and $1llioni, respectively. Plant maintenance costs atsngased $22 million as compared to the same piridd11, including $10 million related to a

production outage during the three months endeaiVat, 2012.

Earnings (loss) from continuing operations befapefor the nine months ended September 30, 2012des an increase of $5 million as compared tséme period in 2011, related to dividends
received from our China Acetate ventures. Divideindsy the China Acetate ventures are typically e in the second quarter each year.

Industrial Specialties

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)

Net sales 297 332 (35) 933 951 (18)
Net sales variance

Volume 2% 4%

Price (8)% (2)%

Currency (5)% (4)%

Other — % — %
Other (charges) gains, net — — — — — —
Operating profit (loss) 23 30 @) 76 83 @)
Operating margin 7.7 % 9.0% 8.1% 8.7%
Earnings (loss) from continuing operations befape t 23 31 (8) 76 84 (8)
Depreciation and amortization 13 12 1 41 34 7

Our Industrial Specialties segment includes our Eions and EVA Performance Polymers businessesE@wisions business is a leading global produceinyfl acetate-based emulsions and
develops products and application technologiemfmave performance, create value and drive innomdti applications such as paints and coatingssidés, construction, glass fiber, textiles
and paper. EVA Performance Polymers is a leadinghNemerican manufacturer of a full range of lowadity polyethylene and specialty EVA resins and pounds. EVA Performance Polymers
products are used in many applications, includiegilile packaging films, lamination film productst melt adhesives, medical products, automotiageting and photovoltaic cells.

Three Months Ended September 30, 2012 Comparediimitte Months Ended September 30, 2011

Net sales decreased $35 million for the three nwetided September 30, 2012 compared to the saind peR011. Volumes were up for both Emulsions &wh Performance Polymers during
the three months ended September 30, 2012 comfmatied same period in 2011 but were not sufficiertffset lower pricing and unfavorable currencyauts due to the stronger dollar against
the Euro and Renminbi. Volumes for Emulsions inseeb3% overall, primarily due to strong demand amthl America and Asia Pacific, including sales of oecently acquired product lines,
Vinac® and Flexbon® our recent China Emulsions facility expansion aalés of innovative applications, partially offegtlower demand in the European region due tavisgk economy.
Emulsions product pricing was down in all regidnswer pricing for EVA Performance Polymers refleatdecline in end-use demand in the North AmenhAsia.
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Operating profit decreased $7 million for the thneenths ended September 30, 2012 compared to e gariod in 2011. Slightly higher volumes and lowariable costs of $32 million, of
which $22 million related to raw materials, prinaethylene and vinyl acetate monomer ("VAM"), weret sufficient to offset the lower pricing for EVRerformance Polymers applications.

Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Net sales decreased $18 million for the nine moetited September 30, 2012 compared to the sanuelper2011. Volumes were up for both Emulsions BN@& Performance Polymers during
the nine months ended September 30, 2012 compathd same period in 2011, but were more than tffigéower pricing and unfavorable currency impatug to the stronger dollar against the
Euro and Renminbi. Volumes increased 4% overalEimulsions primarily due to strong demand in Natherica and Asia Pacific, including sales of owremtly acquired product lines, Virfac
and Flexbon®, our recent China Emulsions facility expansion aalgs of innovative applications, partially offsgtlower demand in the European region due toakweeonomy. Lower pricing
for EVA Performance Polymers reflects weaker demandorth America and slower Asia sales.

Operating profit decreased $7 million for the ninenths ended September 30, 2012 compared to thee ganiod in 2011 primarily due to lower pricingwdm by current economic conditions.
Although raw material costs decreased comparedeteame period in 2011, lower pricing and high@relgation and amortization more than offset tregséngs. Depreciation and amortization
increased $7 million due to accelerated depreciatitated to efficiency initiatives at our EVA Pemihance Polymers production facility in Edmontothekta, Canada, as well as increased
amortization in Emulsions related to the recenuggition of finite-lived intangible assets and ieased depreciation related to the China capacjisresion.

Acetyl Intermediates

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)

Net sales 785 975 (190) 2,458 2,702 (244)
Net sales variance

Volume (5)% 2%

Price (11)% (8)%

Currency (3)% (3)%

Other — % — %
Other (charges) gains, net 1 (5) 6 2 15 (13)
Operating profit (loss) 62 128 (66) 199 392 (193)
Operating margin 7.9 % 13.1% 8.1% 14.5%
Equity in net earnings (loss) of affiliates — 1 (1) 3 4 (D)
Earnings (loss) from continuing operations befare t 64 131 (67) 204 399 (195)
Depreciation and amortization 20 25 (5) 59 75 (16)

Our Acetyl Intermediates segment produces and ggatetyl products, including acetic acid, VAMetc anhydride and acetate esters. These produectgeaerally used as starting materials for
colorants, paints, adhesives, coatings and mediciffas business segment also produces organiergsland intermediates for pharmaceutical, agticailiand chemical products.

Three Months Ended September 30, 2012 Comparedimitte Months Ended September 30, 2011
Acetyl Intermediates’ net sales decreased $190amitluring the three months ended September 3@ 26tpared to the same period in 2011 as a refslaver pricing and lower volumes due to

weak demand in Europe and Asia as well as unfal®@brency impacts. During the three months er@kgatember 30, 2011, planned and unplanned produstitages across the industry
resulted in temporarily higher pricing. Similar irslry utilization tightness did not occur in theeth months ended September 30, 2012.
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We do not believe current economic conditions afective of the value of our acetyl products ardé of certain feedstocks. As a result, we tooioadieginning in the three months ended March
31, 2012 and temporarily idled our 600,000 tonymsar Singapore acetic acid plant. Since then, we pariodically resumed operations of this plart @ continue to assess its status based on
economic conditions, demand and feedstock costs.

Operating profit decreased $66 million during theee months ended September 30, 2012 compared sathe period in 2011. The decrease in operatofg & primarily due to lower pricing,
lower volumes and currency impacts. The negatii@ng impact was partially offset by lower raw maaécosts of $53 million, primarily carbon monogidnethanol and ethylene, and lower plant
maintenance and distribution costs of $13 million.

Other (charges) gains, net increased $6 milliortHerthree months ended September 30, 2012 printard to a reduction in commercial dispute costg5omillion. Depreciation and amortization
decreased $5 million due to certain customer-rélattangible assets being fully amortized in 2011.

Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Acetyl Intermediates’ net sales decreased $244amitluring the nine months ended September 30, 26dtared to the same period in 2011 is due torl@weing and unfavorable currency
impacts, partially offset by higher downstream pratdsolumes primarily as a result of higher VAM damd. During the nine months ended September 30, 28thporarily elevated industry
utilization due to planned and unplanned outagesefyl producers resulted in higher industry pdciAcetic acid pricing has declined during theeninonths ended September 30, 2012 compared
to the same period in 2011 as a result of unfaveratonomic conditions in Europe and Asia.

Operating profit decreased $193 million during tiiree months ended September 30, 2012 comparee sathe period in 2011 primarily due to lower pigcand currency impacts. The decrease
in operating profit was somewhat offset by lowew raaterial costs of $29 million, primarily carboronoxide and acetone. Energy costs and plant maintenand distribution costs were also
lower by $13 million and $11 million, respectivetjyring the nine months ended September 30, 20dpared to the same period in 2011.

Other (charges) gains, net decreased $13 millioth®anine months ended September 30, 2012 compathd same period in 2011. During the nine moetided September 30, 2011, we
received consideration of $17 million in connectwith the settlement of a claim against a banksugiplier and $4 million for the resolution of a aoercial dispute, offset by employee
termination benefits of $4 million relating to tbi®sure of our Pardies facility. Depreciation antbatization decreased $16 million mainly due taaercustomer-related intangibles being fully
amortized in 2011.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrataegivities such as legal, accounting and treasumgtfons, interest income and expense associated
with our financing and our captive insurance conigsn

Three Months Ended September 30, 2012 Comparedimitte Months Ended September 30, 2011

Operating loss of $35 million for Other Activitieecreased $7 million for the three months endedeBdper 30, 2012 compared to the same period in, 3@ rarily due to a decrease in costs
associated with business optimization initiativegcutive compensation and other productivity testiring expenses, with other (charges) gainsinee¢asing by $9 million, partially offset by
unfavorable currency fluctuations. The increas®®million in other (charges) gains, net during titvee months ended September 30, 2012 is due @bisence of $4 million in commercial
dispute costs and a decrease in termination bergefis of $6 million, related to one of our busmeptimization initiatives.

Nine Months Ended September 30, 2012 Compared\iith Months Ended September 30, 2011

Operating loss of $119 million for Other Activitidecreased $10 million for the nine months endgde®eber 30, 2012 compared to the same period ifh. Zdlling, general and administrative
expenses were lower by $15 million and other (clsrgains, net were higher by $6 million. Selliggneral and administrative expenses were lowerapifiyndue to a decrease in costs associated
with business optimization initiatives, executiv@pensation and other productivity restructuringtesl expenses. Other (charges) gains, net weherhigr the nine months ended September 30,
2012 primarily due to the absence of $4 milliocammercial dispute costs as compared to the sanpe 2011. Offsetting these lower costs werdigapgnsurance reserve adjustments of $7
million.
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Liquidity and Capital Resources

Our primary source of liquidity is cash generatexnhf operations, available cash and cash equivatentslividends from our portfolio of strategic istrments. In addition, as of September 30,
2012 we have $158 million available for borrowingder our credit-linked revolving facility and $66tllion available under our revolving credit fatjlito assistif required, in meeting our
working capital needs and other contractual obithgast

While our contractual obligations, commitments detit service requirements over the next severabyae significant, we continue to believe we Wwile available resources to meet our
liquidity requirements, including debt service, fbe next twelve months. If our cash flow from ad@ms is insufficient to fund our debt service aigder obligations, we may be required to use
other means available to us such as increasinbawowings, reducing or delaying capital expenditiiseeking additional capital or seeking to resitine or refinance our indebtedness. There can
be no assurance, however, that we will continugetterate cash flows at or above current levels.

In July 2012, we completed construction of a teébgy development unit for ethanol production at fagility in Clear Lake, Texas. We also completedstruction of a new research and
development facility at our Clear Lake site to ¢ouné the advancement of our acetyl and P@<chnologies.

In June 2012, we announced our intent to buildva & million ton per year methanol plant in Cleake, Texas. The unit is expected to start up in 2015. We are currently evaluating various
strategic alternatives that would allow us to shihesoff-take and minimize the capital expendituwkthis planned facility.

In January 2011, we signed letters of intent tstrmet and operate one, and possibly two, industtie@nol production facilities in China. The pdtahsites were Nanjing, China at the Nanjing
Chemical Industrial Park, and Zhuhai, China at@a@lan Port Economic Zone. We expect to begin im@digthanol production within 30 months followipgoject approvals with anticipated
initial nameplate capacity of 400,000 tons per ymarunit and an initial investment of approximat&800 million per unit.

In June 2011, we announced our plans to modifyesutigince our existing integrated acety! facilityhat Nanjing Chemical Industrial Park with our TEXdvanced technology. In March 2012, we
received key government approvals necessary t@pcbwith our plans to modify and enhance our Ngrieility. The unit is expected to startup in n213 with a capacity of approximately
275,000 tons per year.

In April 2010, we announced that, through our sgyat affiliate 1bn Sina, we will construct a 50,0@& POM production facility in Saudi Arabia. Ouoprata share of invested capital in the POM
expansion is expected to total approximately $18kom over a five year period which began in |2@10.

As a result of the National Emission Standard faz&tdous Air Pollutants for Industrial, Commercaaid Institutional Boilers and Process Heatersi(8&ACT") regulations discussed Item
1A. Risk Factorsn our 2011 Form 10-K, we preliminarily estimaigr @osts in the US to approximate $150 milliondtat over the next four years, depending on thétinand requirements of the
final rule.

In addition to exit-related costs associated whth ¢losure of the Spondon, Derby, United Kingdoetate flake and tow manufacturing operations, weeekto incur capital expenditures in
certain capacity and efficiency improvements, gpalty at our Lanaken, Belgium facility, to optineiour global production network.

Total cash outflows for capital expenditures, idéhg the specific projects above, are expectectimlthe range of $325 million to $350 million i12, excluding approximately €43 million
related to the relocation of our POM plant in Ketbtach and capacity expansion in Europe. Per thestef our agreement with the Frankfurt, Germanpéiit, we ceased POM operations at our
Kelsterbach, Germany facility prior to July 31, 20dnd in September 2011 announced the openingrafesu POM production facility in Frankfurt Hoechistlustrial Park, Germany.

In December 2009, we announced plans with ChingoNait Tobacco Corporation to expand the acetake fland tow capacity at the venture’s Nantong figcélnd in 2010 we received formal
approval to expand flake and tow capacities, egcBORO00 tons. Our Chinese Acetate ventures fueill tperations using operating cash flow. During2@nd 2010, we made contributions
related to the capacity expansion in Nantong ofnfiBon and $12 million, respectively. We contriledtan additional $9 million to the Nantong expanglaring the nine months ended
September 30, 2012.
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On a stand-alone basis, Celanese has no mates@bsasher than the stock of its subsidiaries anithdlependent external operations of its own. AhsCelanese generally will depend on the cash
flow of its subsidiaries and their abilities to pdiyidends and make other distributions to Celaimeseder for Celanese to meet its obligationsluding its obligations under its senior credit
facilities and its senior notes and to pay divideod its Series A common stock.

Cash Flows

Cash and cash equivalents increased $246 milli®@928 million as of September 30, 2012 as comper&kecember 31, 2011. As of September 30, 20127 $ilfion of the $928 million of cash
and cash equivalents was held by our foreign sisdsgg. If these funds are needed for our operatiothe US, we may be required to accrue and f@yaldes to repatriate these funds. Our intent
is to permanently reinvest these funds outsidd@iiS, with the possible exception of funds thagehaeen previously subject to US federal and séatation. Our current plans do not demonstrate
a need to repatriate cash held by our foreign didrges in a taxable transaction to fund our USratens.

» Net Cash Provided by Operating Activities

Cash flow provided by operations increased $180anifor the nine months ended September 30, 281 mpared to the same period in 2011, with castwa increasing from $481 million to
$661 million. Cash flow provided by operations vnegatively impacted by the decrease in earnings frontinuing operations, but positively impacteddnyincrease in dividends received from
investments in affiliates and the change in tradekimg capital. Trade working capital was primaiitypacted by a lower increase in trade receivable®crease in inventory, partially offset by an
increase in trade payables. Trade receivablesaretkeprimarily due to the timing of payments attSeper 30, 2012. Inventories decreased primarig/tdthigher inventory turnover and lower
production in Asia compared to the prior year. Eradyables increased primarily due to increasesiiochases of raw materials and expenditures oratgguojects. The increase in cash provided
by operations was also positively impacted by lol@mnefit plan contributions made during the ninenthe ended September 30, 2012 as compared tortteesariod in 2011. Employer pension
and other postretirement benefit contributions widr&4 million during the nine months ended SeptarBbe2012 compared to $166 million for the sameogpein 2011.

Trade working capital is calculated as follows:

As of As of As of As of
September 30, December 31, September 30, December 31,
2012 2011 2011 2010
(unaudited)
(In'$ millions)
Trade receivables, net 932 871 978 827
Inventories 711 712 777 610
Trade payables - third party and affiliates (685) (673) (713) (673)
Trade working capital 958 910 1,042 764

» Net Cash Used in Investing Activities

Net cash used in investing activities increasedl$tdlion for the nine months ended September 8d22as compared to the same period in 2011, with oatflows increasing from $296 million
to $397 million. During the nine months ended Seiter 30, 2011, we received $158 million from tharfikfurt, Germany Airport related to the relocatafrour Kelsterbach, Germany POM
operations. No such proceeds were received in 2@18dition, capital expenditures during the nimenths ended September 30, 2012 related to theat@o and expansion of our Kelsterbach
POM operations were $131 million lower than in saene period in 2011, offset by an increase in abpkpenditures unrelated to the relocation anduesion of our Kelsterbach POM operations
of $29 million.

* Net Cash Provided by (Used in) Financing Activisie

Net cash used in financing activities decrease@$2illion for the nine months ended September 8022 The change in cash used in financing acts/isgrimarily related to $132 million of
lower net repayments of short-term borrowings amdyiterm debt and $39 million of higher proceedsrfistock option exercises when compared to the gemed in 2011.

56




Debt and Other Obligations
» Senior Notes

In September 2010, Celanese US completed the prplatement of 600 million in aggregate principabant of 6.625% senior unsecured notes due 2028'6t625% Notes") under an indenture
dated September 24, 2010 (the "Indenture") amornan€se US, Celanese, the Subsidiary Guarantorgvafid Fargo Bank, National Association, as truskedé\pril 2011, Celanese US registered
the 6.625% Notes under the Securities Act of 1833mended (the "Securities Act"). Celanese US ipégrest on the 6.625% Notes on April 15 and Oetdtb of each year which commenced
on April 15, 2011. The 6.625% Notes are redeemafhhole or in part, at any time on or after Oaph5, 2014 at the redemption prices specifietiénibdenture. Prior to October 15, 2014,
Celanese US may redeem some or all of the 6.6258sNx a redemption price of 100% of the princgrabunt, plus accrued and unpaid interest, if anthe redemption date, plus a "make-
whole" premium as specified in the Indenture. TH&26% Notes are senior unsecured obligations dadr@@sle US and rank equally in right of payment witlother unsubordinated indebtedness of
Celanese US. The 6.625% Notes are guaranteedemiaa sinsecured basis by Celanese and each obthedtic subsidiaries of Celanese US that guardtstebligations under its senior secured
credit facilities (the "Subsidiary Guarantors").

The Indenture contains covenants, including, btifimoted to, restrictions on our ability to incindebtedness; grant liens on assets; merge, cdasslior sell assets; pay dividends or make other
restricted payments; engage in transactions wiilieéds; or engage in other businesses.

Additionally, in May 2011, Celanese US completed#rring of $400 million in aggregate principal ammt of 5.875% senior unsecured notes due 2021'%tB&5% Notes") in a public offering
registered under the Securities Act. The 5.875%8late guaranteed on a senior unsecured basiddoyeSe 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@ete US, Celanese, the Subsidiary
Guarantors and Wells Fargo Bank, National Assamiatas trustee. Celanese US pays interest on8i&%. Notes on June 15 and December 15 of eachweetn commenced on December 15,
2011. Prior to June 15, 2021, Celanese US may medeee or all of the 5.875% Notes at a redemptiare pf 100% of the principal amount, plus accraed unpaid interest, if any, to the
redemption date, plus a "make-whole" premium asifipd in the First Supplemental Indenture. Ther5% Notes are senior unsecured obligations of @sklJS and rank equally in right of
payment with all other unsubordinated indebtedoé&zelanese US.

The First Supplemental Indenture contains covenamtkiding, but not limited to, restrictions onrability to incur indebtedness; grant liens onetssmerge, consolidate, or sell assets; pay
dividends or make other restricted payments; engaggansactions with affiliates; or engage in othesinesses.

* Senior Credit Facilities

In September 2010, we entered into an amendmeeéamgmt with the lenders under our existing serdouied credit facilities in order to amend andatesthe corresponding credit agreement,
dated as of April 2, 2007 (as previously amendesl,'"Existing Credit Agreement”, and as amendedrasidted by the amendment agreement, the "Amenctit @greement"). Our Amended
Credit Agreement consists of the Term C loan facdue 2016, the Term B loan facility due 2014 68@million revolving credit facility terminatingni2015 and a $228 million credit-linked
revolving facility terminating in 2014.

In May 2011, Celanese US, through its subsidiapespaid the outstanding Term B loan facility unther Amended Credit Agreement set to mature in 20 aggregate principal amount of
$516 million using proceeds from the 5.875% Not&s$ @ash on hand. The prepaid principal amount wagpdsed of $414 million of US dollar-denominateerif B loan facility and €69 million
of Euro-denominated Term B loan facility.
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The balances available for borrowing under the Ikéng credit facility and the credit-linked revohg facility are as follows:

As of
September 30,
2012
(unaudited)
(In'$ millions)
Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —
Available for borrowing 600
Credit-Linked Revolving Facility
Letters of credit issued 70
Available for borrowing 158

As a condition to borrowing funds or requesting tetters of credit be issued under the revolviredit facility, our first lien senior secured leage ratio (as calculated as of the last day of the
most recent fiscal quarter for which financial staents have been delivered under the revolvingditigaiannot exceed the threshold as specifiedveekurther, our first lien senior secured
leverage ratio must be maintained at or belowttirashold while any amounts are outstanding urigerevolving credit facility.

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

As of September 30, 2012

First Lien Senior Secured Leverage Ratio

Maximum Estimate Estimate, If Fully Drawn Borrowing Capacity
(unaudited)

(In $ millions)

Revolving credit facility 3.90 1.15 1.63 600
The Amended Credit Agreement contains covenantsdirg, but not limited to, restrictions on our ldiito incur indebtedness; grant liens on assaex,ge, consolidate, or sell assets; pay
dividends or make other restricted payments; makestments; prepay or modify certain indebtednesgage in transactions with affiliates; enter wete-leaseback transactions or hedge
transactions; or engage in other businesses.

We are in compliance with all of the covenantstezlao our debt agreements as of September 30, 2012

Share Capital

Our Board of Directors follows a policy of declagirsubject to legally available funds, a quartedgh dividend on each share of our Series A Confdtock, par value $0.0001 per share
("Common Stock") unless the Board of Directorstsrsole discretion, determines otherwise. The arhauailable to pay cash dividends is restrictedtayyAmended Credit Agreement, the

6.625% Notes and the 5.875% Notes.

On April 23, 2012, we announced that our Board iné&iors approved a 25% increase in our quarteoim@on Stock cash dividend. The Board of Directocsgased the quarterly dividend rate
from $0.06 to $0.075 per share of Common Stock quaaterly basis and $0.24 to $0.30 per share afrf@on Stock on an annual basis. The new divideredlratame effective in August 2012,
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Our Board of Directors authorized the repurchaseunfCommon Stock as follows:

Authorized Amount

(unaudited)

(In $ millions)
February 2008 400
October 2008 100
April 2011 129
As of September 30, 2012 629

These authorizations give management discretigieiarmining the timing and conditions under whibhres may be repurchased. This repurchase prograsnnt have an expiration date.

The share repurchase activity pursuant to thisasiziftion is as follows:

Nine Months Ended

Total From
September 30, February 2008 Through
2012 2011 September 30, 2012
(unaudited)
Shares repurchased 853,388 591,356 12,936,196
Average purchase price per share $ 43.19 $ 4737 % 38.12
Amount spent on repurchased shares (in millions) $ 37 % 28 % 493

On October 18, 2012, our Board of Directors appdose increase in our share repurchase authorizationr Common Stock to $400 million. As of Sept&mnB0, 2012, we had $136 million
remaining under the previous authorization.

The purchase of treasury stock reduces the nunilsraces outstanding and the repurchased sharebenased by us for compensation programs utilinimgstock and other corporate purposes.
We account for treasury stock using the cost me#imatlinclude treasury stock as a component of btwdkrs’ equity.

Contractual Obligations

Except as otherwise described in this report, thake been no material revisions outside the ordicaurse of business to our contractual obligatias described in our 2011 Form 10-K.
Off-Balance Sheet Arrangements

We have not entered into any material off-balaftsesarrangements.

Critical Accounting Policies and Estimates

Our unaudited interim consolidated financial stagata are based on the selection and applicatisigoificant accounting policies. The preparatiounfudited interim consolidated financial
statements in conformity with US Generally Acceptetounting Principles ("US GAAP") requires managatto make estimates and assumptions that affeceported amounts of assets and
liabilities, disclosure of contingent assets aafilities at the date of the unaudited interim abidsted financial statements and the reported antsonf revenues, expenses and allocated charges
during the reporting period. Actual results couilified from those estimates. However, we are notantty aware of any reasonably likely events ocuinstances that would result in materially
different results.

We describe our significant accounting policie®ote 2, Summary of Accounting Policies, of the Maie Consolidated Financial Statements includezlin?011 Form 10-K. We discuss our
critical accounting policies and estimates in MD&?our 2011 Form 10-K.

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

SeeNote 2, Recent Accounting Pronouncemeimshe accompanying unaudited interim consolidditeancial statements included in this QuartergpBrt on Form 10-Q for a discussion of recent
accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures about MakRisk

Market risk for our Company has not changed mdtgfimm the foreign exchange, interest rate ancheedity risks disclosed in Item 7A. Quantitativedd@ualitative Disclosures about Market
Risk in our 2011 Form 10-K. See alNote 15, Derivative Financial Instrumeniis the accompanying unaudited interim consolidditeancial statements for further discussion af market risk
management and the related impact on our finaposition 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 have evaludtedeffectiveness of our disclosure
controls and procedures pursuant to Exchange Alet RRa-15(b) as of the end of the period coverethlsyreport. Based on that evaluation, as of $elpés 30, 2012, the Chief Executive Officer
and Chief Financial Officer have concluded thatdisclosure controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, thereanaw changes in our internal control over finangglorting that materially affected, or are reabbpnéikely to materially affect, our internal
control over financial reporting.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in a number of legal and regulafmceedings, lawsuits and claims incidental tonthienal conduct of our business, relating to suelttens as product liability, land disputes,
contracts, antitrust, intellectual property, wok@ompensation, chemical exposure, asbestos exp@sior acquisitions and divestitures, past wdsgposal practices and release of chemicals into
the environment. The Company is actively defendimage matters where it is named as a defendanttdthe inherent subjectivity of assessments amiladictability of outcomes of legal
proceedings, the Company's litigation accrualsestunates of possible loss or range of possibkenegy not represent the ultimate loss to the Cosnfram legal proceedings. Sémte 11,
EnvironmentglandNote 17, Commitments and Contingenciesthe accompanying unaudited interim consolidditeancial statements for a discussion of matenslironmental matters and
commitments and contingencies related to legalragdlatory proceedings. There have been no sigmifidevelopments in the "Legal Proceedings"” desdrib our 2011 Form 10-K other than
those disclosed iNote 11, EnvironmentandNote 17, Commitments and Contingenciesghe accompanying unaudited interim consolidditeancial statements.

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

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

Total Number of Approximate Dollar
Shares Purchased as Value of Shares
Total Number Average Part of Publicly Announced Remaining that may be
Period of Shares Purchased Price Paid per Share Program Purchased Under the Prograrf®
(unaudited)
July 1-31, 2012 90,873 @  $ 34.76 90,480 $ 141,000,000
August 1-31, 2012 62,742 $ 39.82 62,742 $ 139,000,000
September 1-30, 2012 63,456 $ 39.45 63,456 $ 136,000,000
Total 217,071 216,678

@ Includes 393 shares withheld from employees t@ctwir statutory minimum withholding requiremefus personal income taxes related to the vestfmgsiricted stock units.

@ Qur Board of Directors authorized the repurchdssuo Common Stock as follows:

Authorized Amount

(In'$ millions)

February 2008 400
October 2008 100
April 2011 129

As of September 30, 2012 629

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 fracation (incorporated by reference to Exhibitt®.the Annual Report on Form 10-K filed with theGBn February 11, 2011).

3.2 Third Amended and Restated By-laws, effectivefa3ctober 23, 2008 (incorporated by referencExbibit 3.1 to the Current Report on Form 8-K filith the SEC on October 29,
2008).

10.1*t Letter Agreement, dated September 8, 201t#ydmn Celanese Corporation and Lori A. Johnston.

12.1* Statement of Computation of Ratio of Earnitm&ixed Charges.

31.1* Certification of Chief Executive Officer purant to Section 302 of the Sarbanes-Oxley Act 02200

31.2* Certification of Chief Financial Officer purant to Section 302 of the Sarbanes-Oxley Act 02200

32.1* Certification of Chief Executive Officer puraat to Section 906 of the Sarbanes-Oxley Act 0£2200

32.2* Certification of Chief Financial Officer purant to Section 906 of the Sarbanes-Oxley Act 02200

101.INS*  XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.
101.CAL* XBRL Taxonomy Extension Calculation LinkleaBocument.
101.DEF* XBRL Taxonomy Extension Definition LinkbaB®cument.
101.LAB* XBRL Taxonomy Extension Label Linkbase Docent.
101.PRE* XBRL Taxonomy Extension Presentation Lirdb®ocument.
*  Filed herewith

T Indicates a management contract or compensalanyop arrangement
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the undeesil thereunto duly authorized.

CELANESE CORPORATION

By: /s MARK C. ROHR

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

Date: October 23, 2012

By: /sl STEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: October 23, 2012
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Section 2: EX-10.1 (OFFER LETTER)

Exhibit 10.1

) Celanese

September 5, 2012

Dear Lori:

Congratulations! | am pleased to offer you the position of Senior Vice President, Human Resources of Celanese Corporation. Your position will be based in Dallas, TX and you will
be reporting to me. We anticipate your start date will be on or before October 1, 2012. This letter outlines the basic components of your offer.

Base Salary
Your base salary will be $430,000 per year and will be payable on a bi-weekly basis in accordance with the Company’s normal payroll practice. In addition to offering a competitive

base salary, we offer bonus and equity opportunities as well as a variety of other programs outlined below.

Annual Bonus

You will be eligible to participate in the Company’s annual bonus plan. Our bonus plan uses both financial and non-financial measures and your personal performance to determine
your actual bonus payout each year. For 2013, your annual bonus opportunity at target will be 70% of your eligible wages (the “Target”), with a “Stretch” opportunity of 200% of this
amount if Company performance meets superior expectations. A personal performance modifier also currently allows for an additional adjustment of your planned bonus payout to
reflect your individual performance relative to your annual objectives.

For 2012, you will be eligible for a full year’s bonus, based on Company performance at target and a 100% individual performance modifier. You must be employed by Celanese at
the time such bonus payments are made, generally in March of the following year, in order to remain eligible to receive the bonus payout.

Long-Term Incentive Awards

Celanese currently delivers Long-Term Incentive (LTI) compensation to senior executives through annual grants of equity awards. Annual LTI awards are planned to occur in the
first quarter of each calendar year. The aggregate grant date value and mix of awards are based on a combination of salary level, individual contribution and performance, market
levels of long-term incentive compensation and other factors. Each year, the Compensation Committee evaluates the level of awards and the mix among various stock-based
vehicles. Going forward, you will be eligible for an annual LTI award consistent with your position at the Company which at this time is a target value of $700,000.

In order to align our executives’ interests with those of our shareholders, Celanese expects senior leaders to maintain equity ownership in the Company commensurate with their
position. You will be subject to stock ownership guidelines applicable to your position as in effect from time to time. The current stock ownership guideline for your position is equal
to a value of 3 times your annual base salary.

Employee Benefits

During your employment, you will be entitled to participate in the Company’s employee benefit plans as in effect from time to time, on the same basis as those benefits that are
generally made available to other employees of the Company. We offer medical and dental coverage, group life insurance (1 times the annual base pay), a cash balance pension
plan, and a 401k plan that matches 100% of the first 5% of the employee’s contributions. Additionally, you will be eligible to participate in the Celanese Annual Executive Physical
Program including the annual physical with the Baylor Personal Edge program. You will also be eligible to receive the BioPhysical 250 blood screen every 5 years.
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Other benefits that you will be eligible for based on your position with the Company are participation in the Executive Severance Plan and a Change-in-Control Agreement. Finally,
Celanese offers a deferred compensation program that you may voluntarily elect to participate in. Additional information can be provided on these plans if you wish.

Vacation
You will be entitled to four (4) weeks annual vacation in accordance with the Company’s vacation policy.

Initial Equity Awards
Celanese believes that an executive’s interests should be aligned with shareholder interests, in part through equity ownership in the Company. As a result, you will receive equity
awards as part of your initial offer package. Your initial equity awards will consist of the following:

Time-vesting Restricted Stock Units (Time-vesting RSUs): You will receive an award of Time-vesting RSUs having a grant date fair value equal to $1,850,000 that will vest one-
third each year for three years beginning on the grant date.

Stock Options: You will receive an award of nonqualified options to purchase shares of Company common stock having a grant date fair value equal to $850,000. The stock
options will vest one-third each year for three years beginning on the grant date. The option exercise price will be the average of the high and low trading prices of Celanese stock
on the grant date.

The complete terms of your sign-on award will be delivered to you as an award agreement subject to approval by the Compensation Committee of the Board of Directors at the
next meeting following your start date. Your sign-on award will be granted pursuant to the Celanese 2009 Global Incentive Plan and you will be required to sign appropriate award
agreements and the Celanese LTI Claw-back agreement in order to receive the award.

Relocation Benefits

Celanese will provide relocation benefits to the Dallas area under the provisions of our relocation policy for new employees in effect at that time. Generally, this policy provides for
the shipment of household goods, home sale and purchase assistance (for homeowners) and a lump-sum payment to assist with various miscellaneous expenses associated with
your relocation. The home sale and purchase assistance can be utilized for up to one (1) year after you relocate to the Dallas area. Details of our relocation policy will be provided
to you under separate cover.

Should you voluntarily end your employment with Celanese for any reason within two (2) years of your start date, Celanese will seek full repayment of any relocation assistance
provided to you.

Terms & Conditions of Employment
This offer letter constitutes the full terms and conditions of your employment with the Company. It supersedes any other oral or written promises that may have been made to you.

Restrictive Covenant Agreement (RCA)
As a condition of your employment, you will be required to execute a Restrictive Covenant Agreement (the “RCA”) with the Company regarding protection and non-disclosure of
confidential information and non-competition, non-solicitation and no hire. A copy of this agreement will be provided to you under separate cover.

Background Check & Drug Screen
This offer of employment is contingent upon the satisfactory completion of a background check and pre-employment examination including tests for substance abuse. If not
satisfactorily completed, the offer will be rescinded.

Employment Verification
As required by law, we will need to verify and document your identity and eligibility for employment in the United States. You can find a complete list of acceptable documents at
http://www.uscis.gov/files/form/
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i-9.pdf. Please bring appropriate documentation on your start date. Do not complete the form in advance; you must complete it on your first day of employment.
Lori, we are most enthusiastic about you joining the team and look forward to discussing the offer at your convenience. If these provisions are agreeable to you, please sign the
enclosed copy of this letter and return it to me by fax at 972-443-4880 by September 13, 2012.

Sincerely,

/s/ Mark Rohr

Mark Rohr

Acknowledgment of Offer:
(Please check one)

M| accept the above described offer of employment with Celanese and understand that my employment status will be considered at-will and may be terminated at any time for
any reason. Upon acceptance of this offer, | agree to keep the terms and conditions of this agreement confidential.

O | decline your offer of employment.

Signature: /s/ Lori A. Johnston Date: September 8, 2012
Lori Johnston

Anticipated Start Date: To be determined
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Section 3: EX-12.1 (EXHIBIT)

Exhibit 12.1
Celanese Corporation and Subsidiaries
Statement of Computation of Ratio of Earnings to Bied Charges
Nine Months Ended
September 30, Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007
(In $ millions, except ratios)
Earnings:
Earnings (loss) from continuing operations befave t 544 661 755 538 251 433 437
Subtract
Equity in net earnings of affiliates (163) (146) (192) (168) (99) (172) (150)
Add
Income distributions from equity investments 222 165 205 138 78 183 135
Amortization of capitalized interest 5 7 4 2 2 2 1
Total fixed charges 176 210 280 262 268 324 322
Total earnings as defined before combined fixedgega 784 897 1,052 772 500 770 745
Fixed charges:
Interest expense 134 166 221 204 207 261 262
Capitalized interest 1 1 1 2 2 6 9
Estimated interest portion of rent expense 41 43 58 53 49 47 41
Cumulative preferred stock dividends — — — 3 10 10 10
Guaranteed payment to minority shareholders — — — — — — —
Total combined fixed charges 176 210 280 262 268 324 322
Ratio of earnings to combined fixed charges 4.5x 4.3x 3.8x 2.9x 1.9x 2.4x 2.3X
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Section 4: EX-31.1 (EXHIBIT)
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. | have reviewed this quarterly report on FormQ0f Celanese Corporation;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or dondttate a material fact necessary to make thenséamts made, in light of the circumstances
under which such statements were made, not misigadith respect to the period covered by this repor

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respectsfthancial condition, results of operations and
cash flows of the registrant as of, and for, theégas presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as definétkahange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (a&fided in Exchange Act Rules 13a-15(f) and 15d))5¢k the registrant and have:

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaitee designed under our supervision, to enbateraterial information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those asjtparticularly during the period in which thipoet is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed under our supemidio provide reasonable assurance regarding
the reliability of financial reporting and the pegption of financial statements for external pugsois accordance with generally accepted accouptingiples;

(c) evaluated the effectiveness of the registralitslosure controls and procedures and presenteusireport our conclusions about the effectigsnaf the disclosure controls and procedures, as
of the end of the period covered by this reporedasn such evaluation; and

(d) disclosed in this report any change in thestegit's internal control over financial reportithgt occurred during the registrant's most redsoaf quarter (the registrant's fourth fiscal geiart
in the case of an annual report) that has matgafécted, or is reasonably likely to materialffeat, the registrant's internal control over fina reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaifuat internal control over financial reporting, the registrant's auditors and the audit committee
of the registrant's board of directors (or pergmrgorming the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are reasonablelikto adversely affect the registrant's ability to
record, process, summarize and report financiarinétion; and

(b) any fraud, whether or not material, that inesymanagement or other employees who have a saiifiole in the registrant's internal control ofreancial reporting.

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: October 23, 2012
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Section 5: EX-31.2 (EXHIBIT)

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 Forra0f Celanese Corporation;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or én#ttate a material fact necessary to make thenséats made, in light of the circumstances
under which such statements were made, not misigadith respect to the period covered by this repor

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations and
cash flows of the registrant as of, and for, theégas presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as definékahange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (&dided in Exchange Act Rules 13a-15(f) and 15d3)5¢F the registrant and have:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedoitee designed under our supervision, to enbateraterial information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those esgjtparticularly during the period in which thipoet is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed under our supemidio provide reasonable assurance regarding
the reliability of financial reporting and the pegption of financial statements for external pugsois accordance with generally accepted accouptingiples;

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentsireport our conclusions about the effectigsnaf the disclosure controls and procedures, as
of the end of the period covered by this reporebdamn such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportthgt occurred during the registrant's most reasoaf quarter (the registrant's fourth fiscal qesart
in the case of an annual report) that has matgadiécted, or is reasonably likely to materialffeat, the registrant's internal control over fioa reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaituat internal control over financial reporting, the registrant's auditors and the audit committee
of the registrant's board of directors (or pergoergorming the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are reasonablelikto adversely affect the registrant's ability to
record, process, summarize and report financiarimétion; and

(b) any fraud, whether or not material, that ines\management or other employees who have a s@mifiole in the registrant's internal control ofieancial reporting.

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: October 23, 2012
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Section 6: EX-32.1 (EXHIBIT)

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 September 30, 2012 as filed with theuBties and Exchange Commission

on the date hereof (the “Report”), I, Mark C. RaBhairman of the Board of Directors and Chief ExeeuOfficer of the Company, hereby certify, purstito 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that to my knowledge:

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

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

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: October 23, 2012
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Section 7: EX-32.2 (EXHIBIT)

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 September 30, 2012 as filed with theuBties and Exchange Commission

on the date hereof (the “Report”), |, Steven MriteSenior Vice President and Chief Financial &éfiof the Company, hereby certify, pursuant t&J18.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, thhay knowledge:

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

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

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: October 23, 2012
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