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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 befare t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued atiens
Gain (loss) on disposition of discontinued operraio
Income tax (provision) benefit from discontinuedeogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrollimigrests
Net earnings (loss) attributable to Celanese Caitjmor
Amounts attributable to Celanese Corporation
Earnings (loss) from continuing operations
Earnings (loss) from discontinued operations
Net earnings (loss)
Earnings (loss) per common share - basic
Continuing operations
Discontinued operations
Net earnings (loss) - basic
Earnings (loss) per common share - diluted
Continuing operations
Discontinued operations
Net earnings (loss) - diluted
Weighted average shares - basic
Weighted average shares - diluted

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

Three Months Ended

Six Months Ended

June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note J
(In $ millions, except share and per share data)
1,653 1,675 3,258 3,308
(1,334) (1,340) (2,606) (2,699)
319 335 652 609
(113) (115) (219) (241)
(C)] (13) (20) (26)
(23) (25) (49) (50)
3) 3) (7 3)
) 1) 3) —
— — (1) —
169 178 353 289
55 62 109 113
(44) (45) (87) (90)
1 — 1 1
23 84 47 84
4 (1) 3 1
208 278 426 398
(75) (57) (152) 16
133 221 274 414
— — 2 —
— — (1) —
— — 1 —
133 221 275 414
133 221 275 414
133 221 274 414
— — 1 —
133 221 275 414
0.83 1.40 1.71 2.63
— — 0.01 —
0.83 1.40 1.72 2.63
0.83 1.38 1.71 2.60
— — 0.01 —
0.83 1.38 1.72 2.60
159,676,462 158,163,378 159,679,408 157,370,137
160,142,156 159,778,255 160,138,959 159,446,743

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

Three Months Ended

Six Months Ended

June 30, June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 1)
(In'$ millions)
Net earnings (loss) 133 221 275 414
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — —
Foreign currency translation 26 (50) (5) (24)
Gain (loss) on interest rate swaps 2 — 3 1
Pension and postretirement benefits — (2) — (6)
Total other comprehensive income (loss), net of tax 28 (52) (2) (29)
Total comprehensive income (loss), net of tax 161 169 273 385
Comprehensive (income) loss attributable to norredlintg interests = = = =
Comprehensive income (loss) attributable to Cela@mrporation 161 169 273 385

See the accompanying notes to the unaudited inimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets
Cash and cash equivalents
Trade receivables - third party and affiliates (@fedllowance for doubtful accounts - 2013: $1112089)
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 accumulatatetiation - 2013: $1,610; 2012: $1,506)
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current Liabilities
Short-term borrowings and current installmentsooig-term debt - third party and affiliates
Trade payables - third party and affiliates
Other liabilities
Deferred income taxes
Income taxes payable
Total current liabilities
Long-term debt
Deferred income taxes
Uncertain tax positions
Benefit obligations
Other liabilities
Commitments and Contingencies
Stockholders’ Equity
Preferred stock, $0.01 par value, 100,000,000 stearthorized (2013 and 2012: 0 issued and outstghdi

Series A common stock, $0.0001 par value, 400,@0@0sBares authorized (2013: 183,721,278 issued 8&90,729 outstanding; 2012:

183,629,237 issued and 159,642,401 outstanding)
Series B common stock, $0.0001 par value, 100,000s8ares authorized (2013 and 2012: 0 issued @sthading)
Treasury stock, at cost (2013: 24,130,549 shafE2:223,986,836 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 inimeolidated financial statements.
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As of As of
June 30, December 31,
2013 2012
As Adjusted
(Note 1)

(In $ millions, except share data)

1,107 959
929 827
280 209
738 711

50 49
45 53
31 31

3,180 2,839
808 800

3,325 3,350
602 606
483 463
772 777
152 165

9,322 9,000
224 168
716 649
439 475

25 25
140 38
1,544 1,355
2,860 2,930
47 50
184 181

1,560 1,602

1,142 1,152
(911) (905)
745 731

2,242 1,993
(91) (89)

1,985 1,730

1,985 1,730

9,322 9,000




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENT OF EQUITY

Six Months Ended
June 30, 2013

Shares Amount

As Adjusted
(Note 1)

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

Balance as of the beginning of the period 159,642,401 —
Stock option exercises 80,669 —
Purchases of treasury stock (143,713) —
Stock awards 11,372 —
Balance as of the end of the period 159,590,729 —
Treasury Stock
Balance as of the beginning of the period 23,986,836 (905)
Purchases of treasury stock, including related fees 143,713 (6)
Balance as of the end of the period 24,130,549 (9112)
Additional Paid-In Capital
Balance as of the beginning of the period 731
Stock-based compensation, net of tax 11
Stock option exercises, net of tax 3
Balance as of the end of the period 745
Retained Earnings
Balance as of the beginning of the period 1,993
Net earnings (loss) attributable to Celanese Catjmor 275
Series A common stock dividends (26)
Balance as of the end of the period 2,242
Accumulated Other Comprehensive Income (Loss), Net
Balance as of the beginning of the period (89)
Other comprehensive income (loss), net of tax )
Balance as of the end of the period (91)
Total Celanese Corporation stockholders’ equity 1,985

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 1,985

See the accompanying notes to the unaudited inimolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Six Months Ended

Cash and cash equivalents as of end of period

See the accompanying notes to the unaudited inimeolidated financial statements.

June 30,
2013 2012
As Adjusted
(Note )
(In' $ millions)
Operating Activities
Net earnings (loss) 275 414
Adjustments to reconcile net earnings (loss) tocash provided by operating activities
Other charges (gains), net of amounts used 9) (6)
Depreciation, amortization and accretion 158 155
Pension and postretirement benefit expense (10) 5
Pension and postretirement contributions (33) (105)
Deferred income taxes, net (6) (110)
(Gain) loss on disposition of businesses and assets 1 —
Refinancing expense — —
Other, net — 92
Operating cash provided by (used in) discontinysetations (5) 1
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net (104) (96)
Inventories (29) (24)
Other assets (55) 26
Trade payables - third party and affiliates 72 61
Other liabilities 121 (11)
Net cash provided by (used in) operating activities 376 402
Investing Activities
Capital expenditures on property, plant and equigme (149) (183)
Acquisitions, net of cash acquired — (23)
Proceeds from sale of businesses and assets, net 12 1
Capital expenditures related to Kelsterbach plalaication (6) (35)
Other, net (34) (43)
Net cash provided by (used in) investing activities a77) (283)
Financing Activities
Short-term borrowings (repayments), net (12) (24)
Proceeds from short-term debt 27 24
Repayments of short-term debt (24) (24)
Proceeds from long-term debt 50 —
Repayments of long-term debt (62) (29)
Purchases of treasury stock, including related fees (6) (28)
Stock option exercises 3 55
Series A common stock dividends (26) (29)
Other, net — 29
Net cash provided by (used in) financing activities (49) 4
Exchange rate effects on cash and cash equivalents (2 (5)
Net increase (decrease) in cash and cash equisalent 148 118
Cash and cash equivalents as of beginning of period 959 682
1,107 800




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 stapts for the three and six months ended June 3@ &0d 2012 contained in this Quarterly Report om10-Q ("Quarterly Report") were
prepared in accordance with accounting principkrsegally accepted in the United States of Ameritks(GAAP") for all periods presented. The unauditgdrim consolidated financial
statements and other financial information includethis Quarterly Report, unless otherwise spedifhave been presented to separately show theseffiediscontinued operations.

In the opinion of management, the accompanying ditedi consolidated balance sheets and related itadunterim consolidated statements of operationsprehensive 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, 2012, originally filed on Februar2@®13 with the SEC as part of the Company's Annegid® on Form 10-K and updated to incorporate ffezeof changes in the Company's
pension accounting policy, filed on April 26, 204&h the SEC as Exhibit 99.3 to a Current ReporForm 8-K.

Operating results for the three and six months @ddae 30, 2013 are not necessarily indicative®fesults to be expected for the entire year.

In the ordinary course of business, the Compangrsiiito 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 kathich the Company believes investors may havéenterest 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 them@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 consolidataedrfcial statements in conformity with US GAAP r@ga 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 ptstretirement benefits, asset retirement ofdigs, environmental liabilities and loss contingies, among others. Actual results could differ
from those estimates.




Change in accounting policy regarding pension anther postretirement benefits

Effective January 1, 2013, the Company electedhémge its accounting policy for recognizing actaiagains and losses and changes in the fair vdlpko assets for its defined benefit pension
plans and other postretirement benefit plans. Busly, the Company recognized the actuarial gaidd@sses as a component of Accumulated other cgmepsive income (loss), net within the
consolidated balance sheets on an annual bassnaodized the gains and losses into operatingteesuer the average remaining service period teereent date for active plan participants or,
for retired participants, the average remaining éikpectancy. For defined benefit pension plamsutitecognized gains and losses were amortized thieamet gains and losses exceeded 10% of
the greater of the market-related value of plaetassr the projected benefit obligation at the beigig of the year. For other postretirement beggeéinortization occurred when the net gains and
losses exceeded 10% of the accumulated postretitdyeaefit obligation at the beginning of the year.

Previously, differences between the actual ratewirn on plan assets and the long-term expectedfaeturn on plan assets were not generallygieized in net periodic benefit cost in the year
that the difference occurred. These differencegweferred and amortized into net periodic bereft over the average remaining future serviceodesf employees. The asset gains and losses
subject to amortization and the long-term expeoétarn on plan assets were previously calculatetyusfive-year smoothing of asset gains and lossfesred to as the market-related value to
stabilize variability in the plan asset values.

The Company now applies the long-term expectedafateturn to the fair value of plan assets and @diately recognizes the change in fair value of plssets and net actuarial gains and losses
annually in the fourth quarter of each fiscal yaad whenever a plan is required to be remeasusexht&requiring a plan remeasurement will be reeghin the quarter in which such
remeasurement event occurs. The remaining compooétite Company's net periodic benefit cost arerded on a quarterly basis. While the Compang®tical policy of recognizing the
change in fair value of plan assets and net aetugains and losses is considered acceptable WHBIGAAP, the Company believes the new policy idgyable as it eliminates the delay in
recognizing gains and losses within operating tesilihis change improves transparency within then@amy's operating results by immediately recogugizire effects of economic and interest
rate trends on plan investments and assumptiotie igear these gains and losses are actually ggtufihe policy changes have no impact on futursiparand postretirement benefit plan funding
or pension and postretirement benefits paid tdgjpants. Financial information for all periods peated has been retrospectively adjusted.

In connection with the changes in accounting pdiarypension and other postretirement benefitsiarah attempt to properly match the actual openafiexpenses each business segment is
incurring, the Company changed its allocation dfpexiodic benefit cost. Previously, the Compangaated all components of net periodic benefit tostach business segment on a ratable basis.
The Company now allocates only the service costeamalrtization of prior service cost componentsd®piension and postretirement plans to its busisegsents. All other components of net
periodic benefit cost are recorded to Other Adtgit The components of net periodic benefit caet éine no longer allocated to each business segnude interest cost, expected return on
assets and net actuarial gains and losses asdbeg®nents are considered financing activities meadat the corporate level. The Company believesdbised expense allocation more
appropriately matches the cost incurred for activgployees to the respective business segment. &ssgegment information for prior periods has enspectively adjustedNpte 189.
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The retrospective effect of the change in accogntimlicy for pension and other postretirement béné&d the consolidated statement of operatios ifllows:

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Operating profit (loss)
Earnings (loss) from continuing operations befape t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Cautjmr
Earnings (loss) per common share - basic
Continuing operations
Discontinued operations
Net earnings (loss) - basic
Earnings (loss) per common share - diluted
Continuing operations
Discontinued operations

Net earnings (loss) - diluted

Cost of sales
Gross profit
Selling, general and administrative expenses
Research and development expenses
Operating profit (loss)
Earnings (loss) from continuing operations befase t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Net earnings (loss)
Net earnings (loss) attributable to Celanese Caitor
Earnings (loss) per common share - basic
Continuing operations
Discontinued operations
Net earnings (loss) - basic
Earnings (loss) per common share - diluted
Continuing operations
Discontinued operations
Net earnings (loss) - diluted
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Three Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)
(1,344) 4 (1,340)
331 4 335
(124) 9 (115)
(26) 1 (25)
164 14 178
264 14 278
(54) 3 (57)
210 11 221
210 11 221
210 11 221
1.33 0.07 1.40
1.33 0.07 1.40
1.31 0.07 1.38
1.31 0.07 1.38
Six Months Ended June 30, 2012
As Previously Effect of
Reported Change As Adjusted
(In $ millions, except per share data)
(2,707) 8 (2,699)
601 8 609
(258) 17 (2412)
(52) 2 (50)
262 27 289
371 27 398
22 (6) 16
393 21 414
393 21 414
393 21 414
2.50 0.13 2.63
2.50 0.13 2.63
2.47 0.13 2.60
2.47 0.13 2.60




The retrospective effect of the change in accogntimlicy for pension and other postretirement béniéd the consolidated statement of compreherisn@me (loss) is as follows:

Three Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 210 11 221
Pension and postretirement benefits 9 (12) (2)
Total other comprehensive income (loss), net of tax (41) (12) (52)
Total comprehensive income (loss), net of tax 169 — 169
Comprehensive (income) loss attributable to Cela@sporation 169 — 169

Six Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 393 21 414
Pension and postretirement benefits 15 (22) (6)
Total other comprehensive income (loss), net of tax (8) (22) (29)
Total comprehensive income (loss), net of tax 385 — 385
Comprehensive (income) loss attributable to Cela@sporation 385 — 385

The retrospective effect of the change in accogntimlicy for pension and other postretirement béniéd the consolidated balance sheet is as follows

As of December 31, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Retained earnings 2,986 (993) 1,993
Accumulated other comprehensive income (loss), net (1,082) 993 (89)

The cumulative effect of the change in accountialicyg for pension and other postretirement beneiitfRetained earnings as of December 31, 2011 wasraase of $760 million, with an
equivalent increase to Accumulated other compreabernscome.

The retrospective effect of the change in accogntimlicy for pension and other postretirement bésiéd operating activities in the consolidatedestzent of cash flows is as follows:

Six Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Net earnings (loss) 393 21 414
Pension and postretirement benefit expense — 5 5
Pension and postretirement contributions — (105) (105)
Deferred income taxes, net (116) 6 (110)
Other liabilities (84) 73 (12)
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The retrospective effect of the change in accogntimlicy for pension and other postretirement béné&d the business segment financial informatigaté 18 is as follows:

Three Months Ended June 30, 2012

As Previously Effect of
Reported Change As Adjusted

(In $ millions)
Operating Profit (Loss)

Advanced Engineered Materials 21 2 23
Consumer Specialties 75 2 77
Industrial Specialties 34 1 35
Acetyl Intermediates 77 1 78
Other Activities (43) 8 (35)
Total 164 14 178
Six Months Ended June 30, 2012
As Previously Effect of
Reported Change As Adjusted
(In $ millions)
Operating Profit (Loss)
Advanced Engineered Materials 42 5 a7
Consumer Specialties 114 3 117
Industrial Specialties 53 2 55
Acetyl Intermediates 137 3 140
Other Activities (84) 14 (70)
Total 262 27 289

2. Recent Accounting Pronouncements

In July 2013, the Financial Accounting Standardafiq("FASB") issued Accounting Standards UpdateS(J8) 2013-11 Presentation of Unrecognized Tax Benefit When aOyetrating Loss
Carryforward, a Similar Tax Loss, or a Tax Credar®/forward Existsan amendment to FASB Accounting Standards Codificgt ASC") Topic 740Jncome Taxe§'FASB ASC Topic 740").
This update clarifies that an unrecognized tax fieme a portion of an unrecognized tax benefitpsld be presented in the financial statementsraduction to a deferred tax asset for a net
operating loss carryforward, a similar tax lossadax credit carryforward if such settlement iguieed or expected in the event the uncertain tesition is disallowed. In situations where a net
operating loss carryforward, a similar tax lossadax credit carryforward is not available at tbporting date under the tax law of the applicéinlisdiction or the tax law of the jurisdiction doe
not require, and the entity does not intend to tieedeferred tax asset for such purpose, the agnézed tax benefit should be presented in thenfizd statements as a liability and should not be
combined with deferred tax assets. This ASU isofiffe prospectively for fiscal years, and interiaripds within those years, beginning after Decense2013. Retrospective application is
permitted. The Company will comply with the presgian requirements of this ASU for the quarter agdilarch 31, 2014.

In July 2013, the FASB issued ASU 2013-Ii@lusion of the Fed Funds Effective Swap Ratéieernight Index Swap Rate) as a Benchmark Inté&tast for Hedge Accounting Purposas
amendment to FASB ASC Topic 81Berivatives and HedginFASB ASC Topic 815"). The update permits the abthe Fed Funds Effective Swap Rate to be usedWsS benchmark interest
rate for hedge accounting purposes under FASB A§GiciB15, in addition to the interest rates ondifiereasury obligations of the US government ("USArid the London Interbank Offered
Rate ("LIBOR"). The update also removes the restricon using different benchmark rates for similadges. This ASU is effective prospectively foalifying new or redesignated hedging
relationships entered into on or after July 17,20lhe Company does not expect the impact of adgptiis ASU to be material to the Company's finahgosition, results of operations or cash
flows.

In March 2013, the FASB issued ASU 2013-Barent's Accounting for the Cumulative Translatijustment upon Derecognition of Certain Subsi@isior Groups of Assets within a Foreign
Entity or of an Investment in a Foreign Entign amendment to FASB ASC Topic 880reign Currency Matter§'FASB ASC Topic 830"). The update clarifies tisamplete or substantially
complete liquidation of a foreign entity is requir® release the cumulative translation adjustr{i€ifA") for
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transactions occurring within a foreign entity. Hawer, transactions impacting investments in a fpreintity may result in a full or partial releageCcd A even though complete or substantially
complete liquidation of the foreign entity has noturred. Furthermore, for transactions involvitepsacquisitions, the CTA associated with the mesiequity-method investment will be fully
released when control is obtained and consolidattmurs. This ASU is effective for fiscal years loeing after December 15, 2013. The Company wiilgphe guidance prospectively to
derecognition events occurring after the effectiage.

In February 2013, the FASB issued ASU 2013@Mligations Resulting From Joint and Several LiapiArrangements for Which the Total Amount of@sigation is Fixed at the Reporting
Date, an amendment to FASB ASC Topic 40&bilities ("FASB ASC Topic 405"). The update requires antemd measure obligations resulting from joint aseleral liability arrangements for
which the total amount of the obligation is fixezlaf the reporting date as the sum of the obligati@ entity agreed to pay among its co-obligosamy additional amount the entity expects to
pay on behalf of its co-obligors. This ASU is effee for annual and interim periods beginning aidecember 15, 2013 and is required to be appliedgeectively to all prior periods presented
for those obligations that existed upon adoptiothefASU. The Company is currently assessing thenpial impact of adopting this guidance.

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

In January 2012, the Company completed the acouisif certain assets from Ashland Inc., includiwg product lines, Vindtand Flexbon®, to support the strategic growth of the Company's
Emulsions business. The acquired operations aheded in the Industrial Specialties segment. Prméofinancial information since the acquisitionelhfs not been provided as the acquisition did
not have a material impact on the Company’s fir@rioformation.

The Company allocated the purchase price of thaeisitigns to identifiable intangible assets acqdibased 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 disted cash flow methodologies which are considesa! 3 measurements under FASB ASC
Topic 820,Fair Value MeasuremerftFASB ASC Topic 820"). The relief from royalty hed estimates the Company’s theoretical royalynggs from ownership of the intangible asset. Key
assumptions used in this model include discouestabyalty rates, growth rates, sales projectmtsterminal value rates, all of which require gigant management judgment and, therefore, are
susceptible to change. The key assumptions usiba idiscounted cash flow valuation model includediint rates, growth rates, cash flow projectionstarminal value rates. Discount rates,
growth rates and cash flow projections are the m@ssitive and susceptible to change as they eqignificant management judgment. The Companyy thi¢ assistance of third-party valuation
consultants, calculated the fair value of the igthle assets acquired to allocate the purchase ptithe acquisition date.

Ventures

On May 15, 2013, the Company and Mitsui & Co., Ltd.Tokyo, Japan, announced they had signed areamnt to establish a joint venture for the pradaatf methanol at the Company's
integrated chemical plant in Clear Lake, Texas. filaened methanol unit will utilize natural gagle US Gulf Coast region as a feedstock and wilkfiefrom the existing infrastructure at the
Company's Clear Lake facility. The planned methdacility will have an annual capacity of 1.3 milli tons and is expected to begin operations in20ib.
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4. Marketable Securities, at Fair Value

The Company’s nonqualified trusts hold availabledale securities for funding requirements.

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

Mutual Funds

Amortized cost

Gross unrealized gain

Gross unrealized loss
Fair value

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

5. Inventories

Finished goods
Work-in-process
Raw materials and supplies

Total

6. Goodwill and Intangible Assets, Net

Goodwill

As of December 31, 2012

Goodwill

Accumulated impairment losses
Net book value
Exchange rate changes
As of June 30, 2013

Goodwill

Accumulated impairment losses
Net book value

As of As of
June 30, December 31,
2013 2012
(In $ millions)
45 53
45 53
As of As of
June 30, December 31,
2013 2012
(In' $ millions)
551 514
51 42
136 155
738 711
Advanced
Engineered Consumer Industrial Acetyl
Specialties Specialties Intermediates Total
(In $ millions)
297 249 42 189 777
297 249 42 189 777
(1) (2 — (2) (5)
296 247 42 187 772
296 247 42 187 772
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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, 2012 32 525 30 32 619
Acquisitions — — — 8 8 O
Exchange rate changes — 3) — — 3)
As of June 30, 2013 32 522 30 40 624
Accumulated Amortization
As of December 31, 2012 (16) (480) a7 (23) (536)
Amortization 2 (15) (2) Q) (20)
Exchange rate changes — 3 — — 3
As of June 30, 2013 (18) (492) (29) (24) (553)
Net book value 14 30 11 16 71
@ Weighted average amortization period is 29 years.
Indefinite-lived intangibles are as follows:
Trademarks
and Trade Names
(In'$ millions)
As of December 31, 2012 82
Acquisitions —
Exchange rate changes (1)
As of June 30, 2013 81
The Company’s trademarks and trade names havelafinite life. For the six months ended June 30, &he Company did not renew or extend any intaagssets.
Estimated amortization expense for the succeediediscal years is as follows:
(In'$ millions)
2014 21
2015 10
2016 8
2017 7
2018 4
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7. Current Other Liabilities

As of As of
June 30, December 31,
2013 2012
(In $ millions)
Salaries and benefits 77 74
Environmental ote 11 20 21
Restructuring lote 13 20 30
Insurance 13 15
Asset retirement obligations 27 38
Derivatives Note 15 17 23
Current portion of benefit obligations a7 a7
Interest 26 23
Sales and use tax/foreign withholding tax payable 20 17
Uncertain tax positions 61 65
Customer rebates 37 44
Other 74 78
Total 439 475
8. Noncurrent Other Liabilities
As of As of
June 30, December 31,
2013 2012
(In' $ millions)
Environmental Note 17 73 78
Insurance 61 58
Deferred revenue 34 36
Deferred proceeds 901 909
Asset retirement obligations 23 26
Derivatives Note 15 2 8
Income taxes payable 2 2
Other 46 35
Total 1,142 1,152

@ Primarily relates to proceeds received from threnkfurt, Germany Airport as part of a settlementtf@ Company to cease operations and sell itstét®Bch, Germany manufacturing site,
included in the Advanced Engineered Materials segn8uch proceeds will be deferred until the land buildings transfer to the Frankfurt, Germanypait (Note 20.

9. Debt
As of As of
June 30, December 31,
2013 2012
(In' $ millions)
Short-Term Borrowings and Current Installments of Long-Term Debt - Third Party and Affiliates
Current installments of long-term debt 123 60
Short-term borrowings, including amounts due tdiafés 101 108
Total 224 168
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The Company's weighted average interest rate ont-g#ran borrowings, including amounts due to &ifiéis, was 4.3% as of June 30, 2013 compared to @s08bDecember 31, 2012.

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

(In $ millions)

Long-Term Debt

Senior credit facilities - Term C loan due 2016 970 977
Senior unsecured notes due 2018, interest rat€625%o 600 600
Senior unsecured notes due 2021, interest rate385% 400 400
Senior unsecured notes due 2022, interest rate&625% 500 500
Credit-linked revolving facility due 2014, interaste of 1.7% 100 50
Pollution control and industrial revenue bondsgii@st rates ranging from 5.7% to 6.7%, due at vardates through 2030 169 182
Obligations under capital leases due at varioussdtiirough 2054 244 244
Other bank obligations — 37
Subtotal 2,983 2,990
Current installments of long-term debt (123) (60)
Total 2,860 2,930

Senior Notes

In November 2012, Celanese US completed an offafi®p00 million in aggregate principal amount dd26% senior unsecured notes due 2022 (the "4.62&%s") in a public offering
registered under the Securities Act of 1933, aswl@e (the "Securities Act"”). The 4.625% Notes arargnteed on a senior unsecured basis by Celandsaeah of the domestic subsidiaries of
Celanese US that guarantee its obligations unsleeitior secured credit facilities (the "Subsidi@garantors").

The 4.625% Notes were issued under an indentured dday 6, 2011, as amended by a second supplehmadfeature, dated November 13, 2012 (the "Secampemental Indenture"), among
Celanese US, Celanese, the Subsidiary Guarantdré/afis Fargo Bank, National Association, as tresteelanese US will pay interest on the 4.625% $SloteMarch 15 and September 15 of
each year which commenced on March 15, 2013. Rribilovember 15, 2022, Celanese US may redeem soaikad the 4.625% Notes at a redemption pric&@d% of the principal amount, plus
a "make-whole" premium as specified in the Secamghmental Indenture, plus accrued and unpaidésteif any, to the redemption date. The 4.625%eblare senior unsecured obligations of
Celanese US and rank equally in right of paymett &l other unsubordinated indebtedness of Cetabk&

In May 2011, Celanese US completed an offeringd®0bmillion in aggregate principal amount of 5.875éfior 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 CelanesbeaBdbsidiary Guarantors.

The 5.875% Notes were issued under an indentura &inst supplemental indenture, each dated Ma&0&1 (the "First Supplemental Indenture"), amonta@ese US, Celanese, the Subsidiary
Guarantors and Wells Fargo Bank, National Assamiatas trustee. Celanese US pays interest on8f&%. Notes on June 15 and December 15 of eachwygein commenced on December 15,
2011. Prior to June 15, 2021, Celanese US may medeene or all of the 5.875% Notes at a redemptiaef 100% of the principal amount, plus a "makasle" premium as specified in the
First Supplemental Indenture, plus accrued andidripterest, if any, to the redemption date. TH&/5% Notes are senior unsecured obligations offféelmUS and rank equally in right of
payment with all other unsubordinated indebtedoé&elanese US.

In September 2010, Celanese US completed the enplatement of $600 million in aggregate princgaount of 6.625% senior unsecured notes due 20&8¢t625% Notes" and, together with
the 4.625% Notes and the 5.875% Notes, collectithedy'Senior Notes") under an indenture dated Sapte 24, 2010 (the "Indenture™) among CelaneseCGé¢fnese, the Subsidiary Guarantors
and Wells Fargo Bank, National Association, astérisin April 2011, Celanese US registered the®/®Rlotes under the Securities Act. Celanese US ipggrest on the 6.625% Notes on April
15 and October 15 of each year which commencedpoit 25, 2011. The 6.625% Notes are redeemabl&hiole or in part, at any time on or after Octobgr2014 at the redemption prices
specified in the Indenture. Prior to October 15|£20Celanese US may redeem
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some or all of the 6.625% Notes at a redemptiocepsf 100% of the principal amount, plus a "makesl@hpremium as specified in the Indenture, plusaed and unpaid interest, if any, to the
redemption date. The 6.625% Notes are senior ursgabligations of Celanese US and rank equalhgim of payment with all other unsubordinated ibgeliness of Celanese US. The 6.625%
Notes are guaranteed on a senior unsecured ba€islagese and the Subsidiary Guarantors.

The Indenture, the First Supplemental Indenturethadsecond Supplemental Indenture contain covenimaiuding, but not limited to, restrictions dretCompany’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oasedts; pay dividends or make other restricted paygnengage in transactions with affiliates; aysaye in other businesses.

Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihoafrthe domestic subsidiaries of Celanese USredtimto an amendment agreement with the lendaterudelanese US'’s existing senior
secured credit facilities in order to amend antatesthe corresponding Credit Agreement, dated Apidl 2, 2007 (as previously amended, the "ExigtCredit Agreement”, and as amended and
restated by the amendment agreement, the "Amendmtit@greement"). The Amended Credit Agreemenisigia of the Term C loan facility due 2016, theriidd loan facility due 2014, a $600
million revolving credit facility terminating in 2 and a $228 million credit-linked revolving fatilterminating in 2014.

In May 2011, Celanese US prepaid its outstandinmgnTe loan facility under the Amended Credit Agreemnset to mature in 2014 with an aggregate prin@p#ount of $516 million using
proceeds from the 5.875% Notes and cash on hand.

In November 2012, Celanese US prepaid $400 mibidits outstanding Term C loan facility under them@énded Credit Agreement set to mature in 2016 ysiageeds from the 4.625% Notes.

On April 25, 2013, Celanese US reduced the Totailtlired Credit Linked Commitment (as defined ie thmended Credit Agreement) for the credit-linkedalving facility terminating in 2014
to $200 million.

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

The estimated net leverage ratio and margin afellasvs:

As of June 30, 2013

Estimated Total Net Estimated
Leverage Ratio Margin
Credit-linked revolving facility 1.60 1.50%
Term C 1.60 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
<=225 1.50% <=1.75 2.75%
>2.25 1.75% >1.75and <=2.25 3.00%
>2.25 3.25%

Term loan borrowings under the Amended Credit Agrext are subject to amortization at 1% of theahitrincipal amount per annum, payable quartenyaddition, the Company pays quarterly
commitment fees on the unused portions of the w@wglcredit 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&serd 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.
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As a condition to borrowing funds or requestingeles of credit be issued under the revolving fagithe Company’s first lien senior secured leveregfio (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 specifiedwekurther, the Company’s first lien senior
secured leverage ratio must be maintained at ombdat threshold while any amounts are outstandimder the revolving credit facility.

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

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

Estimate, if Borrowing
Maximum Estimate Fully Drawn Capacity

(In $ millions)
Revolving credit facility 3.90 1.00 1.55 600

The balances available for borrowing are as foltows

As of
June 30,
2013

(In' $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 600
Credit-Linked Revolving Facility

Borrowings outstanding 100

Letters of credit issued 81

Available for borrowing 19

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

The Amended Credit Agreement also maintains a nummbevents of default, including a cross defanlbther debt of Celanese, Celanese US, or thegidiabies, including the Senior Notes, in an
aggregate amount equal to more than $40 milliontaedccurrence of a change of control. Failureatmply with these covenants, or the occurrencenpfadher event of default, could result in
acceleration of the borrowings and other finaneldigations under the Amended Credit Agreement.

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

In anticipation of the Company's change in pensiccounting policyNote 1), in January 2013, the Company entered into amaterial amendment to the Amended Credit Agreeméhtthe

effect that certain computations for covenant caamgle purposes will be evaluated as if the changension accounting policy had not occurred. Theredment also modified the Amended
Credit Agreement in other, non-material respects.
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10. Benefit Obligations

As discussed iNote 1, effective January 1, 2013, the Company electaghémge its policy for recognizing actuarial gaansl losses and changes in the fair value of plsetsi$or its defined
benefit pension plans and other postretirementfiigiens. This accounting change has been appéirdspectively to all periods presented.

The components of net periodic benefit costs arfelksvs:

Postretirement Postretirement
Pension Benefits Benefits Pension Benefits Benefits
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012 2013 2012 2013 2012
As Adjusted As Adjusted As Adjusted As Adjusted
(Note J) (Note J) (Note J) (Note J)
(In $ millions) (In'$ millions)

Service cost 8 7 1 1 17 14 2 1

Interest cost 38 42 3 3 77 85 5 6

Expected return on plan assets (56) (52) — — (112) (102) — —

Recognized actuarial (gain) loss — — — — — — — —

Amortization of prior service cost (credit) 1 — — — 1 1 — —

Curtailment (gain) loss — — — — — — — —

Total 9) (2) 4 4 17) 2 7 7
Commitments to fund benefit obligations during 2@t8 as follows:

As of Total
June 30, Expected
2013 2013
(In'$ millions)

Cash contributions to defined benefit pension plans 16 30

Benefit payments to nonqualified pension plans 11 22

Benefit payments to other postretirement benedingl 6 24

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

The Company participates in a multiemployer defibedefit plan in Germany covering certain employ@&ée Company’s contributions to the multiemplogiefined benefit plan are based on
specified percentages of employee contributionstaraded $4 million for the six months ended JuBeZ013.

11. Environmental
General

The Company is subject to environmental laws agdletions worldwide that impose limitations on thischarge 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 piience with all applicable environmental laws aadulations. The Company is also subject to
retained environmental obligations specified inaas contractual agreements arising from the ditwgstof certain businesses by the Company or éits predecessor companies.
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The components of environmental remediation reseave as follows:

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

Demerger obligationg\ote 17 27 31
Divestiture obligationsNote 17 22 21
Active sites 25 28
US Superfund sites 14 15
Other environmental remediation reserves 5 4
Total 93 99

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 additiorpas of the demerger agreement between the ComgrathiHoechst AG ("Hoechst"), a specified portiothef 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 effectrenfinancial 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, bastebanost current information available.

One such site is the Lower Passaic River Study.Arka Company and 70 other companies are parti@dvtay 2007 Administrative Order on Consent with 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 Wi¢hEPA to perform a removal action
on a small section of the river. The Company has Been named as a third-party defendant alongmatte than 200 other entities in an action inigiditought by the New Jersey Department of
Environmental Protection ("NJDEP") in the Suprenoai@ of New Jersey against Occidental Chemical @@tfion and several other companies. This suihbyNJDEP seeks recovery of past and
future clean-up costs, as well as unspecified avimdamages, punitive damages, penalties and etyari other forms of relief arising from allegedaharges into the Lower Passaic River.

In 2007, the EPA issued a draft study that evatuatternatives for early remedial action of a pmrtof the Passaic River at an estimated cost o $8i0ion to $2.3 billion. Several parties
commented on the draft study, and the EPA has amuealits intention to issue a proposed plan in 28dtBough the Company's assessment that the camaion allegedly released by the
Company is likely an insignificant aspect of theafiremedy, because the RI/FS is still ongoing,thedEPA has not finalized
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its study or the scope of requested cleanup thep@agyncannot reliably estimate its portion of theafiremedial costs for this matter at this timewldweer, the Company currently believes that its
portion of the costs would be less than approxiipdt® to 2%. The Company is vigorously defendingstnand all related matters.

Environmental Proceedings

On January 7, 2013, following self-disclosures iy Company, the Company's Meredosia, lllinoisrgiteived a Notice of Violation/Finding of Violatidrom the US Environmental Protection
Agency Region 5 ("EPA") alleging Clean Air Act vations. The Company is working with the EPA anchwtfite state agency to reach a resolution of thisemaased on currently available
information and the Company's past experience,ovead believe that resolution of this matter wiiMe a significant impact on the Company, even thahg Company cannot conclude that a
penalty will be less than $100,000. The Meredd8iagis site is included in the Industrial Spetias segment.

12. Stockholders’ Equity
Common Stock

The Company’s Board of Directors follows a polidydeclaring, subject to legally available fundgyuarterly cash dividend on each share of the Cogip&eries A Common Stock, par value
$0.0001 per share ("Common Stock"), unless the @Goryip Board of Directors, in its sole discretioptetmines otherwise. The amount available to pal dividends is restricted by the
Company’s Amended Credit Agreement and the SenidedN

On April 25, 2013, the Company announced that dtarB of Directors approved a 20% increase in theamy's quarterly Common Stock cash dividend. Toar® of Directors increased the
quarterly dividend rate from $0.075 to $0.09 perstof Common Stock on a quarterly basis and $0.30.36 per share of Common Stock on an annué baginning in May 2013.

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
October 2012 264

As of June 30, 2013 893

The authorization gives management discretion fard@ning the timing and conditions under whichrglsamay be repurchased. The repurchase progranndbbave an expiration date.

The share repurchase activity pursuant to thisasiziftion is as follows:

Six Months Ended June 30, Total From
February 2008 Through
2013 2012 June 30, 2013
Shares repurchased 137,692 @ 636,710 13,280,219 @
Average purchase price per share $ 46.24 $ 4509 $ 38.23
Amount spent on repurchased shares (in millions) $ 6 $ 28 $ 507

@ Excludes 6,021 shares withheld from employee t@cstatutory minimum withholding requirements parsonal income taxes related to the vesting dficésd stock. Restricted stock is
considered outstanding at the time of issuancelaréfore, the shares withheld are treated asurngabares.

@ Excludes 11,844 shares withheld from employe®t@cstatutory minimum withholding requirements parsonal income taxes related to the vestingsifioted stock. Restricted stock is
considered outstanding at the time of issuancefsréfore, the shares withheld are treated asungabares.
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The purchase of treasury stock reduces the nunilsdraces outstanding and the repurchased sharebenaged by the Company for compensation prograiisng the Company’s stock and
other corporate purposes. The Company accountssisury stock using the cost method and inclugestiry stock as a component of stockholders’ gquit

Other Comprehensive Income (Loss), Net

Three Months Ended June 30,

2013 2012
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
As Adjusted (Note 1)
(In'$ millions)
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation 28 (2) 26 (50) — (50)
Gain (loss) on interest rate swaps 3 @ 1) 2 (1) 1 —
Pension and postretirement benefits — @ — — — (2) 2
Total 31 (3) 28 (51) 1) (52)
@ Amount includes $1 million of losses associatethwhiie Company's equity method investments' devieatctivity.
@ Amount includes amortization of actuarial losse$Dmillion related to the Company's equity methmeestments' pension plans.
Six Months Ended June 30,
2013 2012
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
As Adjusted (Note 1)
(In $ millions)
Unrealized gain (loss) on marketable securities — — — — — —
Foreign currency translation 3) 2) (5) (24) — (24)
Gain (loss) on interest rate swaps 5 @ @) 3 1 — 1
Pension and postretirement benefits — @ — — Q) @ (5) (6)
Total 2 (4) (2) (24) 5) (29)

@ Amount includes $1 million of losses associatethwie Company's equity method investments' devieatctivity.

@ Amount includes amortization of actuarial losse$Dmillion related to the Company's equity methmeestments' pension plans.

@  Amount includes amortization of actuarial lossE$2million related to the Company's equity methmeestments' pension plans.
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Adjustments to Accumulated other comprehensiverire@oss) are as follows:

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

As of December 31, 2012 - As Adjustadbfe 1) (1) (23) (50) (15) (89)
Other comprehensive income before reclassifications — 3) (1) — 4)
Amounts reclassified from accumulated other comgnstve income — — 6 — 6
Income tax (provision) benefit — (2) (2) — 4)

As of June 30, 2013 1) (28) (47) (15) (91)

13. Other (Charges) Gains, Net

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(In $ millions)
Employee termination benefits (2) Q) 3) (1)
Kelsterbach plant relocatioh¢te 20 2 (2) 4 2
Total (3) (3) ) 3)

During the six months ended June 30, 2013, the @osnpecorded $3 million of employee terminationdfén related to a business optimization projeciciis included in the Industrial

Specialties and Acetyl Intermediates segments.

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

Advanced

Engineered Consumer Industrial Acetyl

Materials Specialties Specialties Intermediates Other Total
(In' $ millions)

Employee Termination Benefits
As of December 31, 2012 6 13 — 3 7 29
Additions — — 2 1 — 3
Cash payments (1) @) — (2) (2) (12)
Other changes — — — — — —
Exchange rate changes — — — — — —

As of June 30, 2013 5 6 2 2 5 20

Plant/Office Closures
As of December 31, 2012 — — — 1 — 1
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — — —
Exchange rate changes — — — () — ()

As of June 30, 2013 — — — — — —
Total 5 6 2 2 5 20
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14. Income Taxes

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

The effective income tax rate for the six monthdezhJune 30, 2012 would have been 22% excludingettagnition of foreign tax credit carryforwardsrpally offset by the reassessment of
certain permanently reinvested foreign earningscémpared to the three and six months ended Juriz02@, absent the effect of these events, theaserin the effective income tax rate for the
six months ended June 30, 2013 was primarily duestes in jurisdictions without income tax benefitreased earnings in high income tax jurisdittiand reassessment of the recoverability of
deferred tax assets in certain jurisdictions.

During the three months ended March 31, 2012, tragany amended certain prior year income tax rettormecognize the benefit of available foreignaeedit carryforwards. As a result, the
Company recognized a tax benefit of $142 millioheBvailable foreign tax credits are subject terayiear carryforward period and expire beginning2through 2021. The Company expects to
fully utilize the credits within the prescribed pgorward period.

In February 2012, the Company amended its exigpimg venture and other related agreements withigtgure partner in Polyplastics Company, Ltd (Yptdstics"). The amended agreements
("Agreements"), among other items, modified certiindend rights, resulting in a cash dividend payito the Company of $72 million during the thneenths ended March 31, 2012. In
addition, as a result of the Agreements, Polypiast required to pay certain annual dividend$fi¢oventure partners. Consequently, Polyplastiaistnibuted earnings will no longer be invested
indefinitely. Accordingly, the Company recognizedeferred tax liability of $38 million that was @ded to Income tax provision (benefit) in the wtiged interim consolidated statement of
operations during the three months ended Marcl2@12, related to the taxable outside basis differef its investment in Polyplastics.

On January 2, 2013, the US enacted the Americapaieex Relief Act of 2012 (the “2012 Tax Relief ActThe 2012 Tax Relief Act extends many expiregooate income tax provisions through
2013, including the research and development ¢rimitiook-through treatment of payments betwetatad controlled foreign corporations, the activefficing exception and bonus depreciation,
including retroactive application to January 1, 20These provisions did not have a significant iotjme the Company.

Liabilities for uncertain tax positions and relataterest and penalties are recorded in Uncergadmpositions and current Other liabilities in theaudited consolidated balance sheets. For the six
months ended June 30, 2013, the Company's uncéatapositions increased $5 million due to integesd changes in uncertain tax positions in ceftaiadictions, and decreased $1 million due
to exchange rate changes.

The Company's US tax returns for the years 20Q8utiir 2011 are currently under audit by the US h@keRevenue Service and certain of the Companp'sidiaries are under audit in
jurisdictions outside of the US. In addition, cartatatutes of limitations are scheduled to exjirthe near future. It is reasonably possible thatrther change in the unrecognized tax beneféitg m
occur within the next twelve months related togk#lement of one or more of these audits or thedaf applicable statutes of limitations. Such ant® have been reflected in the current portion
of uncertain tax positiong\Npte 7).
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15. Derivative Financial Instruments
Interest Rate Risk Management

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company utilizésrast rate swap agreements to convert a porti@s vériable rate borrowings into a fixed rate
obligation. These interest rate swap agreementdesmignated as cash flow hedges and fix the LIBORagn of the Company’s US-dollar denominated Malgarate borrowingsNote 9. If an
interest rate swap agreement is terminated prids tmaturity, the amount previously recorded ircdmulated other comprehensive income (loss), netisgnized 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 Accumulatbér comprehensive income (loss), net are recedriito earnings immediately.

US-dollar interest rate swap derivative arrangesiarg as follows:

As of June 30, 2013

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 borrowingiote 9.

As of December 31, 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 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 foreigrharge 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.

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

As of As of
June 30, December 31,
2013 2012
(In' $ millions)
Total 971 902

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 fatyarchase contracts
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and other raw material hedging instruments in ataoce with changes in economic conditions. Fonpardhases and swap contracts for raw materialprareipally settled through physical
delivery of the commaodity. For qualifying contradise Company has elected to apply the normal psehand normal sales exception of FASB ASC Talbchised on the probability at the

inception and throughout the term of the contrhat the Company would not settle net and the taimsawould result in the physical delivery of h@mmodity. As such, realized gains and losses

on these contracts are included in the cost otdmemodity upon the settlement of the contract.

In addition, the Company occasionally enters iimaricial derivatives to hedge a component of amaterial or energy source. Typically, these tydasamsactions 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. During

the six months ended June 30, 2013 and 2012, thep@uy did not have any open financial derivativetiacts for commodities.

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

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

(In $ millions)

Derivatives Designated as Cash Flow Hedges

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

@ Amount excludes $1 million of losses associatetth Wie Company's equity method investments' devieactivity and $1 million of tax expense recogrian Other comprehensive income
(loss).

@ Amount represents reclassification from Accumuaither comprehensive income (loss), net and Igdied in Interest expense in the unaudited inteamsolidated statements of operations.

®  Amount excludes $1 million of tax benefit recogrdzn 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), petibn-operating activity in the unaudited intedonsolidated statements of operations.
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Six Months Ended Six Months Ended

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

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

Interest rate swaps 1@ 8 @ (6) 7 @
Derivatives Not Designated as Hedges
Interest rate swaps — 3 © — —  ®
Foreign currency forwards and swaps — 4 @ — 13 @
Total 1 (9) (6) 6

@ Amount excludes $1 million of losses associateth wie Company's equity method investments' devigatttivity and $2 million of tax expense recogdize Other comprehensive income
(loss).

@ Amount represents reclassification from Accumuaither comprehensive income (loss), net and Igdiedl in Interest expense in the unaudited inteamsolidated statements of operations.

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

® Included in Foreign exchange gain (loss), nebfuerating 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.

Certain of the Company's foreign currency forwaadd swaps and interest rate swap arrangementstgbenompany to net settle all contracts withabenterparty through a single payment in
an agreed upon currency in the event of defaudadly termination of the contract, similar to a teasetting arrangement. The Company's interests@hp agreements are subject to cross
collateralization under the Guarantee and Collatsgeeement entered into in conjunction with therfidoan borrowingsNote 9.

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

Derivative Assets
Gross amount recognized 2 2
Gross amount offset in the consolidated balancetshe — —

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

As of As of

June 30, December 31,
2013 2012
(In' $ millions)
Derivative Liabilities

Gross amount recognized 20 32
Gross amount offset in the consolidated balancetshe 1 1
Net amount presented in the consolidated balaneetsh 19 31
Gross amount not offset in the consolidated balaheets 2 2
Net amount 17 29
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16. Fair Value Measurements

The Company follows the provisions of FASB ASC To@20 for financial assets and liabilities. FASB@&%opic 820 establishes a three-tiered fair vaieealnchy that prioritizes the inputs used
to measure fair value. The hierarchy gives the dsgpriority to unadjusted quoted prices in actharkets for identical assets or liabilities (Letgheasurement) and the lowest priority to
unobservable inputs (Level 3 measurement). Thistthy requires entities to maximize the use oeolable inputs and minimize the use of unobservialplets. If a financial instrument uses
inputs that fall in different levels of the hierhyg the instrument will be categorized based upendwest level of input that is significant to tiaér value calculation. Valuations for fund
investments such as common/collective trusts agidtered investment companies, which do not haadilyedeterminable fair values, are typically estted using a net asset value provided by a
third party as a practical expedient.

The three levels of inputs are defined as follows:

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

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

The Company’s financial assets and 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 cugrémmvards and swaps.

Marketable SecuritiesVhere possible, the Company utilizes quoted piiitegtive markets to measure debt and equity &&sjrsuch items are classified as Level 1 infieearchy and include
equity securities. When quoted market prices fentital assets are unavailable, varying valuageohniques are used. Common inputs in valuing tagesets include, among others, benchmark
yields, issuer spreads and recently reported tr&8lesh assets are classified as Level 2 in tharuley and typically include corporate bonds. Mufualds are valued at the net asset value per share
or unit multiplied by the number of shares or uhiééd as of the measurement date.

Derivatives.Derivative financial instruments are valued in tharket using discounted cash flow techniques. &teshniques incorporate Level 1 and Level 2 inputh as interest rates and
foreign currency exchange rates. These marketsrgmet utilized in the discounted cash flow caldéakatonsidering the instrument’s term, notional amto discount rate and credit risk. Significant
inputs to the derivative valuation for intereseratvaps and foreign currency forwards and swapslkaervable in the active markets and are cladsdfselevel 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 June 30, 2013
Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps
Total liabilities as of June 30, 2013

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

Fair Value Measurement Using

Markets for
Identical Assets

Quoted Prices in Active

Significant Other
Observable Inputs

Balance Sheet Classification (Level 1) (Level 2) Total
(In $ millions)

Marketable securities, at fair value 45 — 45

Current Otheatas — 2 2

45 2 a7
Current Other liabilities — (8) (8)
Noncurrent Other liabilities — (2 (2
Current Other liabilities — 4) 4)
Current Otlilities — (5) (5)

— (29) (29)

Marketable securities, at fair value 53 — 53

Current Othetas — 2 2

53 2 55
Current Other liabilities — (20) (20)
Noncurrent Other liabilities — (7) (7
Current Other liabilities — (5) (5)
Noncurrent Other liabilities — (1) (1)
Current Othéilities — (8) (8)

— (31) (31)
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Carrying values and fair values of financial instents that are not carried at fair value are devis!

Fair Value Measurement Using

Significant Other
Observable Inputs Unobservable Inputs
Carrying Amount (Level 2) (Level 3) Total
(In $ millions)
As of June 30, 2013
Cost investments 147 — — —
Insurance contracts in nonqualified trusts 62 62 — 62
Long-term debt, including current installmentsarfig-term debt 2,983 2,801 244 3,045
As of December 31, 2012
Cost investments 156 — — —
Insurance contracts in nonqualified trusts 66 66 — 66
Long-term debt, including current installmentsarig-term debt 2,990 2,886 244 3,130

In general, the cost investments included in thé&tabove 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 June 30, 2013 and December 31, 2012, therddhiies of cash and cash equivalents, receivaidele payables, short-term borrowings and the ntinstallments of long-term debt
approximate carrying values due to the short-teatune of these instruments. These items have beduded from the table with the exception of therent installments of long-term debt.

17. Commitments and Contingencies

The Company is involved in legal and regulatoryceexdings, lawsuits, claims and investigations iewcidl to the normal conduct of business, relatinguich matters as product liability, land
disputes, commercial contracts, employment, astitintellectual property, workers' compensatidrerical exposure, asbestos exposure, prior adguisiand divestitures, past waste disposal
practices and release of chemicals into the enwismit. The Company is actively defending those mattdere the Company is named as a defendant.d>the inherent subjectivity of
assessments and unpredictability of outcomes al lg@ceedings, the Company's litigation accruatbestimates of possible loss or range of poskibke ("Possible Loss") may not represent the
ultimate loss to the Company from legal proceedif@s reasonably possible loss contingencies tlagtine material, the Company estimates its Poskise when determinable, considering that
the Company could incur no loss in certain matf€hsis, the Company's exposure and ultimate lossgshe higher or lower, and possibly materiallyttan the Company's litigation accruals and
estimates of Possible Loss. For some matters, thep@ny is unable, at this time, to estimate itssies Loss that is reasonably possible of occurr@gnerally, the less progress that has been
made in the proceedings or the broader the rangetehtial results, the more difficult for the Coamy to estimate the Possible Loss that it is regsigrpossible the Company could incur. The
Company may disclose certain information related poaintiff's claim against the Company allegethia plaintiff's pleadings or otherwise publiclyaglable. While information of this type may
provide insight into the potential magnitude of atter, it does not necessarily represent the Coypastimate of reasonably possible or probabke Beme of the Company's exposure in legal
matters may be offset by applicable insurance @gerThe Company does not consider the possiblbiity of insurance coverage in determining #raounts of any accruals or any estimates
of Possible Loss.

Polyester Staple Antitrust Litigation

CNA Holdings LLC ("CNA Holdings"), the successorimerest to Hoechst Celanese Corporation ("HCCElanese Americas Corporation and Celanese Gmblédteely, the "Celanese
Entities") and Hoechst, the former parent of HCE&revnamed as defendants for alleged antitrusttiookin a consolidated proceeding by a Multi-DgtLitigation Panel in the US
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District Court for the Western District of North @éina styledin re Polyester Staple Antitrukttigation, MDL 1516. In June 2008, the court dismissed tlaesi®ons with prejudice against all
Celanese Entities in consideration of a paymerithbyCompany.

Prior to December 31, 2008, the Company had entatedolling arrangements with four other alledé8l 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 vVCNA Holdings, Inc., Celanese Americas
Corporation and Hoechst A@No. 8-SV-00578 W.D.N.C.)). In September 2011t tteese was dismissed with prejudice based on alatipn and proposed order of voluntary dismisSale of the
alleged US purchasers made a demand to the Conmp&epruary 2013 but has not filed a formal claithe Company is evaluating its options, but doesietieve a Possible Loss for this matter
would be material.

Commercial Actions

In June 2012, Linde Gas Singapore Pte. Ltd. ("LiGds"), a raw materials supplier based in Singapoiteated arbitration proceedings in New York agh the Company's subsidiary, Celanese
Singapore Pte. Ltd. ("Singapore Ltd."), allegingttBingapore Ltd. had breached a certain requirenoemtract for carbon monoxide by temporarilyridliSingapore Ltd.'s acetic acid facility in
Jurong Island, Singapore. The Company filed itsve@nsn August 2012. Linde Gas is seeking damagésdramount of $38 million for the period ended &maber 31, 2012, in addition to other
unspecified damages. The Company believes thael@ak' claims lack merit and that the Company bagptied with the contract terms and is vigoroustyethding the matter. Based on the
Company's evaluation of currently available infotiora the Company does not believe the Possibls isomaterial. The arbitral panel has bifurcatedldhse into a liability and damages phase.
The hearing for all liability issues took placeJune 2013 and a ruling from the arbitral panekjseeted during the three months ending Septemhe2®(B. All damages issues, if necessary, will
be heard in December 2013.

Award Proceedings in Relation to Domination Agreente@nd Squeeze-Out

The Company's subsidiary, BCP Holdings GmbH ("BGidithgs"), a German limited liability company, islafendant in two special award proceedings ieitidly 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 offielen the 2004 Domination Agreement (the
"Domination Agreement") and (i) the fair cash campation paid for the 2006 squeeze-out ("Squeez8-6fall remaining stockholders of Celanese GmbH.

Pursuant to a settlement agreement between BCRrigeldnd certain former Celanese GmbH stockholdfetss court sets a higher value for the fair cesmpensation or the guaranteed payment
under the Domination Agreement or the Squeeze-@upensation, former Celanese GmbH stockholdersagheed to be stockholders of Celanese GmbH dine t8gueeze-Out will be entitled

to claim for their shares the higher of the compéna amounts determined by the court in thesedifft proceedings related to the Domination Agredraed the Squeeze-Out. If the fair cash
compensation determined by the court is higher tharSqueeze-Out compensation of €66.99, then 465%hares will be entitled to an adjustmenthéf tourt determines the value of the fair
cash compensation under the Domination Agreemené¢ fower than the original Squeeze-Out compensaliot determines a higher value for the Squeezez@upensation, 924,078 shares
would be entitled to an adjustment. Payments ajreackived by these stockholders as compensatidhda shares will be offset so that persons weased to be stockholders of Celanese GmbH
due to the Squeeze-Out are not entitled to morett@ahigher of the amount set in the two courtpealings.

In September 2011, the share valuation expert apgmbby the court rendered an opinion. The exgaredl that the fair cash compensation for thesekbtdders (145,387 shares) should be
increased from €41.92 to €51.86. This non-bindipigion recommends a total increase in share vdl@2 million for those claims under the Dominatidgreement. The opinion has no effect on
the Squeeze-Out proceeding because the shara@rmmmended is lower than the price those stockisldlready received in the Squeeze-Out. Howelvempinion also advocates that the
guaranteed dividend should be increased from €2.83.79, aggregating an increase in total guaeahdévidends of €1 million to the Squeeze-Out ckaits. The Company and plaintiffs
submitted written responses arguing for alternataleations during the three months ended DeceB®ibe2011. In March 2013, the expert issued his lempentary opinion affirming his previous
views and calculations. The Company has submittdftiew objections regarding the calculations areldburt has set a hearing for January 28, 2014r8egty, no expert has yet been appointed in
the Squeeze-Out proceedings.

For those claims brought under the Domination Agrert, based on the Company's evaluation of cuyrertiilable information, including the non-bindiagpert opinions, and the fact that the
court has not yet determined the applicable
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valuation method, which could increase or decréas&€ompany's potential exposure, the Company wnloteiselieve that 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 indemiiitlghrties 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 Compameed to indemnify Hoechst, and its legal susmess for various liabilities under the demergaeagent, 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 June 3@ a@&L.$63 million. Most of the divestiture agreeisdrave become time barred and/or any notifiedrenmental 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 oreniror future environmental law or by third pastfursuant to private or public law related to aamnation 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 paymterittoechst and its legal successors.

Based on the Company's evaluation of currentlylabks 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 $133 million as
of June 30, 2013. Other agreements do not prowidarfy 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 £ni&r various purchase commitments for goods andces. The Company maintains a number of "takgagt' contracts for purchases of raw
materials, utilities and other services. Certaithef contracts contain a contract termination butypwovision that allows for the Company to exi ttontracts for amounts less than the remaining
take-or-pay obligations. The Company does not expeincur any material losses under take-or-paytre@tual arrangements. Additionally, the Compaay bther outstanding commitments
representing maintenance and service agreemesetgjyeand utility agreements, consulting contraaot$ software agreements. As of June 30, 2013, timep@oy had unconditional purchase
obligations of $3.9 billion which extend through320

The Company holds variable interests in entitie$ upply certain raw materials and services tc@pany. The variable interests primarily relatedst-plus contractual arrangements with the
suppliers and recovery of capital expenditureséatain plant assets plus a rate of return on asshts. Liabilities for such supplier recoveriesayital expenditures have been recorded as capital
lease obligations. The entities are not consoldiberause the Company is not the primary beneficitithe entities as it does not have the poweliriect the activities of the entities that most
significantly impact the entities' economic perfamie. The Company's maximum exposure to lossesudt of its involvement with these variable instrentities ("VIEs") as of June 30, 2013
relates primarily to early contract terminationdee

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

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

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

34




18. Segment Information

Advanced

aterils. Spedilies Specilies Intermedates Aciviies Eiminations Consolidated
(In $ millions)
Three Months Ended June 30, 2013
Net sales 352 314 @ 295 809 ® — (117) 1,653
Other (charges) gains, net (2) — Q) — — — 3)
Operating profit (loss) 39 83 18 55 (26) — 169
Equity in net earnings (loss) of affiliates 45 1 — 1 8 — 55
Depreciation and amortization 27 10 12 22 4 — 75
Capital expenditures 13 29 6 42 3 — 93 @
Three Months Ended June 30, 2012 - As AdjustedNpte 1)
Net sales 323 327 @ 327 821 @ — (123) 1,675
Other (charges) gains, net 2 4 — 1 (6) — 3
Operating profit (loss) 23 77 35 78 (35) — 178
Equity in net earnings (loss) of affiliates 55 1 — 2 4 — 62
Depreciation and amortization 28 11 13 19 4 — 75
Capital expenditures 10 18 8 44 3 — 83 @

@ Net sales for Acetyl Intermediates and ConsumecHities include inter-segment sales of $116 amiland $1 million, respectively, for the three nieneénded June 30, 2013 and $121 million
and $2 million, respectively, for the three monginsled June 30, 2012.

@ Excludes expenditures related to the relocatiah@fCompany’s polyacetal ("POM") operations in@any (Note 20 and includes an increase in accrued capital edipges of $18 million
and $6 million for the three months ended June2B8@3 and 2012, respectively.
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Advanced

terils Spesiaies Specaltes Intermedates Actites Eiiminations Consolidated
(In'$ millions)
Six Months Ended June 30, 2013
Net sales 681 609 @ 583 1,617 @ — (232) 3,258
Other (charges) gains, net (4) — (2) D — — (7
Operating profit (loss) 75 161 33 130 (46) — 353
Equity in net earnings (loss) of affiliates 85 3 — 4 17 — 109
Depreciation and amortization 56 20 24 43 8 — 151
Capital expenditures 21 43 11 71 4 — 150 @
As of June 30, 2013
Goodwill and intangibles, net 362 272 62 228 — — 924
Total assets 2,704 1,375 1,009 2,309 1,925 — 9,322
Six Months Ended June 30, 2012 - As AdjustedNpte 1)
Net sales 640 501 @ 636 1,673 @ — (232) 3,308
Other (charges) gains, net (2) 3 — 1 (5) — 3)
Operating profit (loss) 47 117 55 140 (70) — 289
Equity in net earnings (loss) of affiliates 98 2 — 3 10 — 113
Depreciation and amortization 55 20 28 39 7 — 149
Capital expenditures 17 34 16 75 11 — 153 @
As of December 31, 2012
Goodwill and intangibles, net 372 276 65 229 — — 942
Total assets 2,703 1,296 963 2,238 1,800 — 9,000

@ Net sales for Acetyl Intermediates and Consumechities include inter-segment sales of $228 amiliand $4 million, respectively, for the six monémgled June 30, 2013 and $229 million
and $3 million, respectively, for the six monthsled June 30, 2012.

@ Excludes expenditures related to the relocaticah@Company’s POM operations in Germalgte 20 and includes an increase in accrued capital edipers of $1 million and a decrease of
$30 million for the six months ended June 30, 2848 2012, respectively.
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19. Earnings (Loss) Per Share

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
As Adjusted As Adjusted
(Note 1) (Note 9)

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

Amounts Attributable to Celanese Corporation

Earnings (loss) from continuing operations 133 221 274 414

Earnings (loss) from discontinued operations — — 1 —
Net earnings (loss) available to common stockhslder 133 221 275 414
Weighted average shares - basic 159,676,462 158,163,378 159,679,408 157,370,137
Dilutive stock options 213,834 1,014,359 216,890 1,434,687
Dilutive restricted stock units 251,860 600,518 242,661 641,919
160,142,156 159,778,255 160,138,959 159,446,743

Weighted average shares - diluted

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

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Stock options 95,225 15,016 94,329 7,508
Restricted stock units — 7,946 — 7,946
95,225 22,962 94,329 15,454

Total

20. Plant Relocation

In November 2006, the Company finalized a settlaragnreement with the Frankfurt, Germany Airportréjport") that required the Company to cease operaiat its Kelsterbach, Germany POM
site and sell the site, including land and building Fraport, resolving several years of leggbuliss related to the planned Fraport expansioneling original agreement, Fraport agreed to pay
the Company a total of €670 million. Title to tlamd and buildings will transfer to Fraport upon @betion of certain activities as specified in tledtlement agreement. Completion of those
required activities is expected to occur no latantDecember 31, 2013. The agreement did not eetherproceeds from the settlement be used to buildlocate the existing POM operations;
however, based on a number of factors, the Compaiftya new expanded production facility in the icfurt Hoechst Industrial Park in the Rhine Mairain Germany.

The Company received its final payment from Frapb€110 million during the three months ended J8®e2011 and ceased POM operations at the Kedathrlisermany site prior to July 31,
2011. In September 2011, the Company announceaptiieing of its new POM production facility in Frdak Hoechst Industrial Park, Germany.
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A summary of the financial statement impact asgediavith the Kelsterbach plant relocation is atofes:

Total From
Six Months Ended June 30, l':']r?reOputg)r?
2013 2012 June 30, 2013
(In'$ millions)

Deferred proceed8 — — 907
Costs expensed 4 2 117
Costs capitalize® 3 24 1,130
Lease buyout — — 22
Employee termination benefits — — 8

@ Included in noncurrent Other liabilities in thensolidated balance sheets. Amounts reflect the &i@rcequivalent at the time of receipt. Upon tfen®f the land and buildings to Fraport, the
deferred proceeds will be recognized in the codatdid statements of operations. Such proceedbeavitduced by assets of €6 million included in Brgp plant and equipment, net and €103
million included in noncurrent Other assets in¢basolidated balance sheets, to be transferrechfmR or otherwise disposed.

@ Includes a decrease in accrued capital expenditfr§3 million and $11 million for the six montasded June 30, 2013 and 2012, respectively.
21. Consolidating Guarantor Financial Information

The Senior Notes were issued by Celanese US (¢saéi") and are guaranteed by Celanese Corpo(#tieriParent Guarantor") and the Subsidiary Guararfilote 9. The Issuer and Subsidiary
Guarantors are 100% owned subsidiaries of the P&nasrantor. The Parent Guarantor and Subsidiagr&ors have guaranteed the Notes fully and unonally and jointly and severally.

For cash management purposes, the Company tragafdrdbetween Parent Guarantor, Issuer, Subsi@iaayantors and non-guarantors through intercompiaagicing arrangements,

contributions or declaration of dividends betwegs tespective parent and its subsidiaries. Thafeanf cash under these activities facilitatesabidity of the recipient to make specified third-
party payments for principal and interest on thenBany's outstanding debt, Common Stock dividendsGommon Stock repurchases. The consolidatingmstaits of cash flow for the six

months ended June 30, 2013 and 2012 present sacbampany financing activities, contributions alididends consistent with how such activity wouldgresented in a stand-alone statement of
cash flows. Previously, the Company presented auathity within the category where the ultimate w$eash to third parties was presented in theaateted statements of cash flow. Prior
amounts have been revised to conform to the cupresentation.

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.
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The unaudited interim consolidating financial ste¢ats for the Parent Guarantor, the Issuer, thei@iaby Guarantors and the non-guarantors arellasvin

UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

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

CELANESE CORPORATION AND SUBSIDIARIES

Three Months Ended June 30, 2013

IONS

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
— — 732 1,242 (322) 1,653
— — (503) (1,139) 308 (1,334)
— — 229 103 (23) 319
— — (26) (87) — (113)
— — 3 (6) — ©)
— — (15) ® — (23)
— — — ©) — 3)
— — — @) — 2
— — 1 (1) — —
— — 186 4) (13) 169
130 161 45 45 (326) 55
— (49) 9) (16) 30 (44)
— 13 16 2 (30) 1
— — — 23 — 23
— — — 4 — 4
130 125 238 54 (339) 208
3 5 (69) (18) 4 (75)
133 130 169 36 (335) 133
133 130 169 36 (335) 133
133 130 169 36 (335) 133




CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERATIONS

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and 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 noncontrollimggrests

Net earnings (loss) attributable to Celanese Catjmor

Three Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor | ssuer Guarantors Guarantors Eliminations Consolidated
AsAdjusted (Note 1)
(In $ millions)

— — 734 1,239 (298) 1,675
— — (517) (1,112) 289 (1,340)
— — 217 127 (9) 335
— — (39) (76) — (115)

— — (4) ) — (13)
— — 7) 8) — (25)
— — 6 3) (6) 3
— — — 1) — 1)
— — 163 30 (15) 178
220 250 50 49 (507) 62

— (48) (10) (19) 32 (45)
— 15 16 1 (32) —
— — — 84 — 84
— — — 1) — 1)
220 217 219 144 (522) 278
1 3 (43) (22) 4 (57)
221 220 176 122 (518) 221
221 220 176 122 (518) 221
221 220 176 122 (518) 221
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UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Amortization of intangible assets
Research and development expenses
Other (charges) gains, net
Foreign exchange gain (loss), net
Gain (loss) on disposition of businesses and 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

IONS

Six Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
— — 1,412 2,449 (603) 3,258
— — (978) (2,233) 605 (2,606)
— — 434 216 2 652
— — (47) (172) — (219)
— — (7) (13) — (20)
— — (31) (18) — (49)
— — 4 (7 4) )
— — — 3) — (3)
— — — (€] — @)
— — 353 2 (2) 353
271 328 82 94 (666) 109
— (96) (19) (32) 60 (87)
— 27 31 3 (60) 1
— — — 47 — 47
— — — 3 — 3
271 259 447 117 (668) 426
4 12 (113) (55) — (152)
275 271 334 62 (668) 274
— — 2 — — 2
— — 1) — — 1)
— — 1 — — 1
275 271 335 62 (668) 275
275 271 335 62 (668) 275
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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 gssets
Operating profit (loss)
Equity in net earnings (loss) of affiliates
Interest expense
Refinancing expense
Interest income
Dividend income - cost investments
Other income (expense), net
Earnings (loss) from continuing operations befave t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued afiens
Gain (loss) on disposition of discontinued operraio

Income tax (provision) benefit from discontinuedeogtions

Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrolliniggrests

CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENT OF OPERAT IONS
Six Months Ended June 30, 2012
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 1)
(In $ millions)

— — 1,374 2,488 (554) 3,308
— — (995) (2,260) 556 (2,699)

— — 379 228 2 609
— — (78) (163) — (241)

— — 9) 17) — (26)

— — (32) (18) — (50)
— — 7 (4) (6) 3)

— — 267 26 4) 289

413 457 90 91 (938) 113

— (96) (22) (37) 64 (90)

— 30 32 3 (64) 1

— — — 84 — 84

— 1 — — — 1

413 392 368 167 (942) 398

1 21 16 (23) 1 16

414 413 384 144 (941) 414

414 413 384 144 (941) 414

414 413 384 144 (941) 414

Net earnings (loss) attributable to Celanese Caitjmor
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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
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
noncontrolling 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
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
noncontrolling interests

Comprehensive income (loss) attributable to Celanes
Corporation

CELANESE CORPORATION AND SUBSIDIARIES

Three Months Ended June 30, 2013

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

133 130 169 36 (335) 133
26 26 (2) 3) (21) 26

2 2 1) — (1) 2

28 28 3) 3) (22) 28

161 158 166 33 (357) 161

161 158 166 33 (357) 161

Three Months Ended June 30, 2012
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 1)
(In $ millions)

221 220 176 122 (518) 221

(50) (50) 17 11 22 (50)

(2) (2) 3) — 5 (2)

(52) (52) 14 11 27 (52)

169 168 190 133 (491) 169

169 168 190 133 (491) 169
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UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

CELANESE CORPORATION AND SUBSIDIARIES

Six Months Ended June 30, 2013

Parent Subsidiary
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 275 271 335 62 (668) 275
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — — —
Foreign currency translation (5) (5) 3 2 — (5)
Gain (loss) on interest rate swaps 3 3 Q) — (2 3
Pension and postretirement benefits — — — — — —
Total other comprehensive income (loss), net of tax 2) (2) 2 2 2) (2)
Total comprehensive income (loss), net of tax 273 269 337 64 (670) 273
Comprehensive (income) loss attributable to
noncontrolling interests — — — — — —
Comprehensive income (loss) attributable to Celanes
Corporation 273 269 337 64 (670) 273
Six Months Ended June 30, 2012
Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
As Adjusted (Note 1)
(In'$ millions)
Net earnings (loss) 414 413 384 144 (941) 414
Other comprehensive income (loss), net of tax
Unrealized gain (loss) on marketable securities — — — — —
Foreign currency translation (24) (24) 6 5 13 (24)
Gain (loss) on interest rate swaps 1 1 — — Q) 1
Pension and postretirement benefits (6) (6) (6) 3) 15 (6)
Total other comprehensive income (loss), net of tax (29) (29) — 2 27 (29)
Total comprehensive income (loss), net of tax 385 384 384 146 (914) 385
Comprehensive (income) loss attributable to
noncontrolling interests = = = = = =
Comprehensive income (loss) attributable to Celanes
Corporation 385 384 384 146 (914) 385
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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 SHEET

As of June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
— — 401 706 — 1,107
— — 383 729 (183) 929
32 439 1,825 429 (2,445) 280
— — 201 609 (72) 738
— — 64 7 (22) 50
- — 45 — — 45
— 5 16 30 (20) 31
32 444 2,935 2,510 (2,741) 3,180
1,953 3,762 1,666 558 (7,131) 808
— — 846 2,479 — 3,325
— 3 510 91 (2) 602
— 1,896 128 437 (1,978) 483
— — 305 467 — 772
— — 69 83 — 152
1,985 6,105 6,459 6,625 (11,852) 9,322
— 1,622 232 132 (1,762) 224
— — 281 618 (183) 716
— 41 269 385 (256) 439
— 21 — 25 (21) 25
— — 515 93 (468) 140
— 1,684 1,297 1,253 (2,690) 1,544
— 2,460 804 1,572 (1,976) 2,860
— — — 49 (2) 47
— 6 25 153 — 184
— — 1,329 231 — 1,560
— 2 96 1,054 (20) 1,142
— 2,468 2,254 3,059 (1,988) 5,793
5,98 1,953 2,908 2,313 (7,174) 1,985
1,985 1,953 2,908 2,313 (7,174) 1,985
1,985 6,105 6,459 6,625 (11,852) 9,322




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 SHEET

As of December 31, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
10 — 275 674 — 959
— — 340 653 (166) 827
31 444 1,754 484 (2,504) 209
— — 196 589 (74) 711
— — 62 8 (22) 49
— — 52 1 — 53
— 5 15 27 (16) 31
41 449 2,694 2,436 (2,781) 2,839
1,692 3,437 1,579 570 (6,478) 800
— — 813 2,537 — 3,350
— 5 509 92 — 606
— 1,927 132 414 (2,010) 463
— — 305 472 — 777
— — 69 96 — 165
1,733 5,818 6,101 6,617 (11,269) 9,000
— 1,584 208 159 (1,783) 168
— — 269 546 (166) 649
— 40 267 475 (307) 475
— 21 — 25 (22) 25
— — 419 73 (454) 38
— 1,645 1,163 1,278 (2,731) 1,355
— 2,467 872 1,597 (2,006) 2,930
— — — 50 — 50
3 6 23 149 — 181
— — 1,362 240 — 1,602
— 8 101 1,055 (12) 1,152
3 2,481 2,358 3,091 (2,018) 5,915
Q,73 1,692 2,580 2,248 (6,520) 1,730
1,730 1,692 2,580 2,248 (6,520) 1,730
1,733 5,818 6,101 6,617 (11,269) 9,000




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

Return of capital from subsidiary

Contributions to subsidiary

Intercompany loan receipts (disbursements)

Other, net

Net cash provided by (used in) investing activities

Financing Activities

Short-term borrowings (repayments), net

Proceeds from short-term borrowings

Repayments of short-term borrowings

Proceeds from long-term debt

Repayments of long-term debt

Refinancing costs

Purchases of treasury stock, including related fees

Dividends to parent

Contributions from parent

Stock option exercises

Series A common stock dividends

Return of capital to parent

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

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Six Months Ended June 30, 2013

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
19 (42) 292 147 (40) 376
— — (87) (62) — (149)
— — 12 — 12
_ _ — (6) — (6)
3 (64) — 61 —
— — (25) 9) — (34)
— 3 (176) (65) 61 a77)
64 (2) ©) (64) (11)
- - - 27 — 27
_ — — (24) — (24)
_ — 50 — — 50
— (5) (18) (42) 3 (62)
(6) — — — — (6)
- (20) (20) — 40 _
3 — — — — 3
(26) — — — — (26)
(29) 39 10 (48) (22) (49)
_ _ — 2) — (2)
(20) — 126 32 — 148
10 — 275 674 — 959
— — 401 706 — 1,107
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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

Return of capital from subsidiary

Contributions to subsidiary

Intercompany loan receipts (disbursements)

Other, net

Net cash provided by (used in) investing activities

Financing Activities

Short-term borrowings (repayments), net

Proceeds from short-term borrowings

Repayments of short-term borrowings

Proceeds from long-term debt

Repayments of long-term debt

Refinancing costs

Purchases of treasury stock, including related fees

Dividends to parent

Contributions from parent

Stock option exercises

Series A common stock dividends

Return of capital to parent

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

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENT OF CASHF LOWS

Six Months Ended June 30, 2012

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

6 (38) 248 256 (70) 402
— — (93) (90) — (183)
— — (23) — — (23)

— 1 — — 1
— — — (35) — (35)
_ _ (3) _ 3 _
3 (77) — 74 —
_ — 9) (34) — (43)
— 3 (204) (159) 77 (283)
77 2 (15) (74) (14)
_ — — 24 — 24
_ — — (24) — (24)
— (7) 1) (11) — (19)
(28) — — — — (28)
- (35) (35) — 70 —
— — — 3 (3) —
55 — — — — 55
(19) — — — — (19)
29 — — — — 29
37 35 (38) (23) @) 4
_ — — (5) — (5)
43 — 6 69 — 118
— — 133 549 — 682
43 — 139 618 — 800
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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 forysa@ ended December 31, 2012, originally
filed on February 8, 2013 with the Securities an@dfiange Commission ("SEC") as part of the Compahytsial Reporting on Form 10-K (the "2012 Form 10-&nhd updated to incorporate the
effect of changes in the Company's pension acaayrftied on April 26, 2013 with the SEC as Exh@8it3 to a Current Report on Form 8-K (the "Ap@13 Form 8-K") and the unaudited interim
consolidated financial statements and notes tharetloded elsewhere in this Quarterly Report.

Investors are cautioned that the forward-lookingtstents contained within this Quarterly Reporbime both risk and uncertainty. Several importautérs could cause actual results to differ
materially from those anticipated by these stateémeéviany of these statements are macroeconomiaturenand are, therefore, beyond the control of aggament. See "Special Note Regarding
Forward-Looking Statements" below and at the beggof our 2012 Form 10-K.

Special Note Regarding Forward-Looking Statements

Management’s Discussion and Analysis of Financ@dition and Results of Operations ("MD&A") and etiparts 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,” "&émtd," "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 noticsitéacts 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. Furtteartain forward-looking statements are based
upon assumptions as to future events that maymogepgo 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 gactations expressed in this Quarterly Reportindgiease 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 2012 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 aotual results to differ materially from those desyperformance 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 lessrcycles 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, reigas, wood pulp and fuel oil and the
prices for electricity and other energy sources;

» the ability to pass increases in raw materialg®ion to customers or otherwise improve margirstyin 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;
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» changes in the degree of intellectual property athér legal protection afforded to our productsemhnologies, or the theft of such intellectuaiarty;

» 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 environmeegllations, including those relating to climate o

« potential liability resulting from pending or futulitigation, or from changes in the laws, regolias 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 diminish 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 netreefced in this Quarterly Report.

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

Overview

We are a global technology and specialty matecafspany. We are one of the world’s largest prodiioéacetyl products, which are intermediate chafsjdor nearly all major industries, as well
as a leading global producer of high performanagreered polymers that are used in a variety di-v@gue 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, construcionsumer and industrial adhesives, and
food and beverage applications. Our products elej@ging global positions due to our large globaldoiction capacity, operating efficiencies, propigtproduction 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 temrd of execution, strong performance built orreth@rinciples and objectives, and a clear focugrowth and value creation. Known for
operational excellence and execution of our busisésitegies, we deliver value to customers ardlmglobe with best-in-class technologies and &nist

2013 Highlights:

. We signed an agreement with Mitsui & Co., Ltd.;Takyo, Japan, to establish a joint venture forgheduction of methanol at our integrated chempatait in Clear Lake, Texas. The total
investment in the facility is estimated to be $80i0ion. Our portion of the investment is estimatede $300 million, in addition to previously irsted assets at our Clear Lake facility. The
planned methanol facility will have an annual cajyaof 1.3 million tons and is expected to begiremgions in mid-2015.

. We announced that our Board of Directors appra26% increase in our quarterly Series A CommoglkStash dividend. The Board of Directors increabedquarterly dividend rate from
$0.075 to $0.09 per share of Common Stock on aeplyabasis and $0.30 to $0.36 per share of Com&took on an annual basis. The new dividend ratarbegMay 2013.

. We signed a Memorandum of Understanding ("MOU'thvirertamina, the state-owned energy company dRépeiblic of Indonesia, to begin the detailed priojganning phase for the
development of a fuel ethanol project in Indoneskee MOU outlines the parties’ intentions to estib joint venture under which we would own a mgjcsshare and would license our
leading TCX technology to the joint venture under a sepasathriology licensing agreement. Under the detaitefept planning phase of the MOU, we and Pertamiilizselect the first
production location, initiate project
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permitting and negotiate coal supply and other stidal partner agreements. This phase of the MOéXjiected to be completed by the end of 2013.

. We received the JEC Innovation Award for the fir@rmoplastic composite tailplane for a helicoptére new composite tailplane of the AgustaWestiaWdl69 helicopter results in 15
percent weight reduction from conventional compmssédnd contributes considerably to fuel savingsl@wdr emissions.

. We introduced a new generation of The#RCT grades that deliver outstanding initial refiacte and reflectance stability under heat and ighequired in light-emitting diode ("LED")
lighting packages found in display backlight andeyal lighting.

. We elected Edward G. Galante to our board of thirsc Mr. Galante is a former senior vice presid#riExxon Mobil Corporation.
Results of Operations
Change in accounting policy regarding pension atlteo postretirement benefits

Effective January 1, 2013, we elected to changeaooounting policy for recognizing actuarial gaémsl losses and changes in the fair value of plseta$or our defined benefit pension plans and
other postretirement benefit plans. We now immetifatecognize changes in fair value of plan assetsnet actuarial gains and losses annually ifioilm¢h quarter of each fiscal year and
whenever a plan is determined to qualify for a resseement during a fiscal year. The remaining carapts of net periodic benefit cost are recorded qoarterly basis. For further discussion,
seeNote 1 - Description of the Company and Basis @EBntatiorin the accompanying unaudited interim consolidditg@hcial statements.

In connection with the changes in accounting pdiarypension and other postretirement benefitstamqtoperly match the actual operational expenaeb business segment is incurring, we
changed our allocation of net periodic benefit @& now allocate only the service cost and amatitn of prior service cost components of our pemsind postretirement plans to each business
segment on a ratable basis. All other componentebperiodic benefit cost (interest cost, estimagturn on assets and net actuarial gains anddpase recorded to Other Activities as these
components are considered financing activities madat the corporate level. Financial informationgrior periods has been retrospectively adjusted.
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Financial Highlights

Statement of Operations Data

Net sales

Gross profit

Selling, general and administrative expenses

Other (charges) gains, net

Operating profit (loss)

Equity in net earnings of affiliates

Interest expense

Dividend income - cost investments

Earnings (loss) from continuing operations befase t

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

Net earnings (loss)

Other Data

Depreciation and amortization

Operating margif

Other (charges) gains, net
Employee termination benefits
Kelsterbach plant relocation

Total other (charges) gains, net

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

Balance Sheet Data
Cash and cash equivalents

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

Long-term debt
Total debt

Three Months Ended

Six Months Ended

June 30, June 30,
2013 2012 Change 2013 2012 Change
As Adjusted As Adjusted
(unaudited)
(In $ millions)

1,653 1,675 (22) 3,258 3,308 (50)

319 335 (16) 652 609 43
(113) 115) 2 (219) (241) 22
3) 3 — (7) 3) 4)

169 178 9) 353 289 64
55 62 (7 109 113 (4)
(44) (45) 1 (87) (90) 3
23 84 (61) 47 84 (37)

208 278 (70) 426 398 28
133 221 (88) 274 414 (140)

— — — 1 — 1
133 221 (88) 275 414 (139)

75 75 — 151 149 2

10.2% 10.6% 10.8% 8.7%
(@) @) — 3) (@) 0
2 (2) — () 2 2
3) 3) — ) 3 4)
As of As of
June 30, December 31,
2013 2012
(unaudited)
(In $ millions)

1,107 959

224 168

2,860 2,930

3,084 3,098
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Selected Data by Business Segment

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 Change 2013 2012 Change

As Adjusted As Adjusted

(unaudited)
(In' $ millions, except percentages)

Net Sales
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities
Inter-segment eliminations
Total
Other (Charges) Gains, Net
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities
Total
Operating Profit (Loss)
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities
Total

Earnings (Loss) From Continuing Operations Before

Tax
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities
Total
Depreciation and Amortization
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Other Activities
Total
Operating Margin
Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Total

352 323 29 681 640 41
314 327 (13) 609 591 18
295 327 (32) 583 636 (53)
809 821 (12) 1,617 1,673 (56)

(117) (123) 6 (232) (232) —

1,653 1,675 (22) 3,258 3,308 (50)

(2) (2) — (4) (2) (2)
— 4 (4) — 3 3)
(1) — (1) (2) — (2)
— 1 1) 1) 1 (2)
— (6) 6 — (5) 5
(3) (3) — (7) ) (4)
39 23 16 75 a7 28
83 77 6 161 117 44
18 35 17) 33 55 (22)
55 78 (23) 130 140 (10)
(26) (35) 9 (46) (70) 24
169 178 ) 353 289 64
84 78 6 160 145 15
107 161 (54) 211 202 9
18 35 17) 33 55 (22)
58 80 (22) 136 143 ©)
(59) (76) 17 (114) (147) 33
208 278 (70) 426 398 28
27 28 @) 56 55 1
10 11 1) 20 20 —
12 13 @) 24 28 @)
22 19 3 43 39 4
4 4 — 8 7 1
75 75 — 151 149 2
11.1% 7.1% 11.0% %7.3
26.4% 23.5% 26.4% 19.8%
6.1% 10.7% 5.7% 8.6%
6.8% 9.5% 8.0% 8.4%
10.2% 10.6% 10.8% 8.7%
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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 June 30, 2013 Compared to Thrddonths Ended June 30, 2012

Volume Price Currency Other Total
(unaudited)
(In percentages)

Advanced Engineered Materials 7 1 1 — 9
Consumer Specialties (10) 6 — — (4)
Industrial Specialties (7 4) 1 — (20)
Acetyl Intermediates 2 4) 1 — (1)

Total Company (1) Q) 1 — Q)

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

Volume Price Currency Other Total
(unaudited)
(In percentages)

Advanced Engineered Materials 3 2 1 — 6
Consumer Specialties (4) 7 — — 3
Industrial Specialties (5) (4) 1 — (8)
Acetyl Intermediates (1) 3) 1 — 3)

Total Company 2) Q) 1 — (2

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

Net sales decreased $22 million, or 1.3%, durimgtiihee months ended June 30, 2013 compared sathe period in 2012 primarily due to lower volurmesur Industrial Specialties and
Consumer Specialties segments and lower pricimyiirAcetyl Intermediates and Industrial Specialiegments. The results of our Industrial Speci&liegment reflect softer demand in Europe
and Asia and reduced pricing in several end-usécapions in the Americas. The lower volumes in @ansumer Specialties segment were the resulterhporary production interruption at our
Narrows, Virginia Acetate Products facility duritige three months ended March 31, 2012 that shifdhdgme into the three months ended June 30, 20@sd volume and pricing declines were
partially offset by higher volumes in our Advandeadgineered Materials segment due to increased ragioetin automotive applications in the Americas gargeted growth programs in Asia.

Operating profit decreased $9 million, or 5.1%,idgithe three months ended June 30, 2013 compartbeé same period in 2012. This decrease was phynaare to lower pricing in both our
Acetyl Intermediates and Industrial Specialtiesnsegts resulting from weaker demand. The lower pgievas partially offset by lower raw material costsluding polypropylene and ethylene,
higher volumes in our Advanced Engineered Mategatgment and higher pricing in our Consumer Spigsategment.

Dividend income from cost investments decreasedniiibn compared to the same period in 2012 ppatly due to the timing of the dividend paymentsirour China Acetate ventures.
Historically, our China Acetate ventures paid anuat cash dividend during the three months ended 30 each year, while in 2013 dividends are bpaid quarterly.

Our effective income tax rate for the three momthded June 30, 2013 was 36% compared to 21% fohitbe months ended June 30, 2012. The highertisldeax rate for the three months ended
June 30, 2013 is attributable to losses in jurisalis without tax benefit, increased earnings ghtincome tax jurisdictions and changes regardiegécoverability of deferred tax assets in certain
jurisdictions. In 2012 the lower effective tax réggrimarily due to foreign tax credit carryforwarpartially offset by deferred tax charges relatechanges in assessment regarding permanent
reinvestment of certain foreign earnings.
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Six Months Ended June 30, 2013 Compared with SithddEnded June 30, 2012

Net sales decreased $50 million, or 1.5%, durimgsik months ended June 30, 2013 compared to the gariod in 2012 primarily due to lower volumesoas all business segments except for
our Advanced Engineered Materials segment, andrlpwieing in our Acetyl Intermediates and IndudtBpecialties segments primarily attributable taier demand in Europe and Asia. The
lower volumes were offset by increased acetatepiaees across all regions in our Consumer Speegattiegment and higher pricing and volumes in owmaAded Engineered Materials segment
due to increased penetration in automotive apticatglobally and targeted growth programs in Asia.

Operating profit increased $64 million, or 22.1%yridg the six months ended June 30, 2013 comparttbtsame period in 2012 primarily due to incrdgsécing in our Advanced Engineered
Materials and Consumer Specialties segments asawédwer raw material costs, including ethyler@ypropylene, carbon monoxide and methanol. Lowergy and plant costs in our Consumer
Specialties segment also contributed to increapedating profit. Decreased volumes and pricingun/Acetyl Intermediates and Industrial Specialsegments more than offset our savings from
decreased raw material costs in those segments.

As a percentage of net sales, selling, generabdndnistrative expenses decreased from 7.3% to 6&v%e six months ended June 30, 2013 compardteteame period in 2012 primarily due to
a decrease of $25 million in selling, general athohiaistrative expenses in Other Activities of whig®2 million relates to lower pension and othertggisement benefit costs.

Our effective income tax rate for the six monthdezhJune 30, 2013 was 36% compared to (4)% fosithmonths ended June 30, 2012. The lower effettixeate in 2012 was primarily due to
foreign tax credit carryforwards of $142 milliorcognized during the three months ended March 312 2@artially offset by $38 million of deferred takarges related to changes in our
assessment regarding the permanent reinvestmeattafn foreign earnings from our Polyplastics Ced, affiliate.
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Business Segments — Three and Six Months Ended JuB@, 2013 Compared with Three and Six Months Endedune 30, 2012

Advanced Engineered Materials

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

Net sales 352 323 29 681 640 41
Net Sales Variance

Volume 7% 3%

Price 1% 2%

Currency 1% 1%

Other —% —%
Other (charges) gains, net (2) (2) — (4) (2) (2)
Operating profit (loss) 39 23 16 75 47 28
Operating margin 11.1% 7.1% 11.0% 7.3%
Equity in net earnings (loss) of affiliates 45 55 (10) 85 98 (13)
Earnings (loss) from continuing operations befare t 84 78 6 160 145 15
Depreciation and amortization 27 28 Q) 56 55 1

Our Advanced Engineered Materials segment devepppsguces and supplies a broad offering of higlfioperance specialty polymers for application in attive, medical and electronics
products, as well as other consumer and industpiplications. Together with our strategic affilateur Advanced Engineered Materials segmentésdithg participant in the global specialty
polymers industry.

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

Advanced Engineered Materials’ net sales incre&&8dmillion, or 9.0%, for the three months endeleJBO, 2013 compared to the same period in 20h2apity due to increased volumes driven
by increased penetration in automotive applicatiortte Americas and targeted growth programs i@ As

Operating profit increased $16 million, or 69.6%r, the three months ended June 30, 2013 compatbe same period in 2012. Increased volumes arftehjgricing coupled with lower raw
material costs of $5 million, mainly ethylene aralypropylene, more than offset higher energy amahiptosts of $9 million.

Equity in net earnings (loss) of affiliates decezh$10 million for the three months ended June28@3 compared to the same period in 2012 primdrily to lower earnings from our National
Methanol Company ("lbn Sina") affiliate, largelyivden by the timing of turnaround activity and lowaethyl tertiary-butyl ether ("MTBE") pricing.

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

Advanced Engineered Materials’ net sales incre&gédnillion, or 6.4%, for the six months ended J88e2013 compared to the same period in 2012 pityndue to increased volumes and
higher pricing. Volumes increased primarily duéncreased penetration in automotive applicationdglly and targeted growth programs in Asia. Higbrécing and product mix, mainly for
medical applications, also contributed to the inseein net sales for the six months ended Jun203@3.

Operating profit increased $28 million, or 59.6%r, the six months ended June 30, 2013 compardteteame period in 2012 driven primarily by highecipg, increased volumes and lower raw
material costs, mainly polypropylene and ethylgragtially offset by higher energy costs.
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Equity in net earnings (loss) of affiliates deceza$13 million for the six months ended June 3@32fbmpared to the same period in 2012 primarily uower earnings from our Polyplastics
Company Ltd. and Ibn Sina strategic affiliates. @eerease in Ibn Sina earnings was largely thdtreSthe timing of turnaround activity and lowerMBE pricing.

Consumer Specialties

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

(unaudited)
(In $ millions, except percentages)

Net sales 314 327 (23) 609 591 18
Net Sales Variance

Volume (10)% (4)%

Price 6 % 7%

Currency — % — %

Other — % — %
Other (charges) gains, net — 4 4 — 3 )
Operating profit (loss) 83 77 6 161 117 44
Operating margin 26.4 % 23.5% 26.4 % 19.8%
Equity in net earnings (loss) of affiliates 1 1 — 3 2 1
Dividend income - cost investments 23 83 (60) 47 83 (36)
Earnings (loss) from continuing operations befape t 107 161 (54) 211 202 9
Depreciation and amortization 10 11 (1) 20 20 —

Our Consumer Specialties segment consists of oatafe Products and Nutrinova businesses, whicle semsumer-driven applications. Our Acetate Pradgsiness is a leading producer and
supplier of acetate flake, acetate film and acetate primarily used in filter products applicaterOur Nutrinova business is a leading internatisapplier of premium quality ingredients for the
food, beverage and pharmaceuticals industries.

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

Net sales for Consumer Specialties decreased $liBmor 4.0%, for the three months ended June2B@3 compared to the same period in 2012 primérily to lower volumes in our Acetate
Products business resulting from a temporary prisgluinterruption at our Narrows, Virginia Acetd@eoducts facility during the three months endeddii@1, 2012 that shifted volume into the
three months ended June 30, 2012. Lower volumes paatially offset by higher prices in acetate t@flecting continued strong demand.

Operating profit increased $6 million, or 7.8%, foe three months ended June 30, 2013 primarilyt@tégher pricing, lower energy costs of $13 railliand lower plant costs of $12 million
resulting from the cessation of production of aeflake and tow at our Spondon, Derby, United Kimg facility in November 2012. This was partialfyset by the impact of lower sales
volumes, higher raw material costs of $6 millior ahe absence of $6 million of insurance recovegesrded in other (charges) gains, net duringttreee months ended June 30, 2012. Insurance
recoveries were offset by a charge from our captisarance companies included in Other Activities.

Dividend income from cost investments decreased$iidn for the three months ended June 30, 2G8mared to the same period in 2012 due to the grofrthe dividend payments from our
China Acetate ventures. In the prior year, our @H\cetate ventures paid an annual cash divide§@®mmillion during the three months ended June28@2, while in 2013 dividends are being
paid quarterly.

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

Net sales for Consumer Specialties increased $lli@mior 3.0%, for the six months ended June 30,32compared to the same period in 2012 primatily t higher pricing in the Acetate
Products business partially offset by lower volurmesoth
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the Acetate Products and Nutrinova businessesatectiw pricing increased 9% across all regiongemvlumes declined due to the cessation of matwrfiag of acetate flake and tow at our
Spondon facility in November 2012.

Operating profit increased $44 million, or 37.6%r, the six months ended June 30, 2013 compardtkteame period in 2012 primarily due to the inaeaagricing, lower energy costs and lower
plant costs of $23 million mainly resulting fronethessation of production of acetate flake andabwur Spondon facility in November 2012. Loweruraks and higher raw material costs for
both the Acetate Products and Nutrinova busingsseglly offset the higher pricing and lower cofssthe six months ended June 30, 2013 as didltkence of $6 million of insurance recoveries
recorded in other (charges) gains, net duringtireetmonths ended June 30, 2012. Insurance reesweere offset by a charge from our captive instgaompanies included in Other Activities.

Dividend income from cost investments decreasedn$iidn for the six months ended June 30, 2013 parad to the same period in 2012, related to diddeeceived from our China Acetate
ventures. In the prior year, our China Acetate wegd paid an annual cash dividend of $83 milliorirduthe three months ended June 30, 2012, whi2®ir8 dividends are being paid quarterly.

Industrial Specialties

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

Net sales 295 327 (32) 583 636 (53)
Net Sales Variance

Volume (M% (5)%

Price (4% (4)%

Currency 1% 1%

Other — % — %
Other (charges) gains, net (2) — Q) (2) — (2)
Operating profit (loss) 18 35 a7 33 55 (22)
Operating margin 6.1 % 10.7% 5.7 % 8.6%
Earnings (loss) from continuing operations befape t 18 35 a7 33 55 (22)
Depreciation and amortization 12 13 Q) 24 28 (4)

Our Industrial Specialties segment includes our Erons and EVA Performance Polymers businessesE@uisions business is a leading global produceinyfl acetate-based emulsions and
develops products and application technologiemfwrdve performance, create value and drive innomati applications such as paints and coatinggsdés, construction, glass fiber, textiles
and paper. EVA Performance Polymers is a leadinghNamerican manufacturer of a full range of spkgiathylene vinyl acetate ("EVA") resins and cormapds as well as select grades of low-
density polyethylene. EVA Performance Polymers pobslare used in many applications, including Béxpackaging films, lamination film products, imélt adhesives, medical products,
automotive, carpeting and photovoltaic cells.

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

Net sales decreased $32 million, or 9.8%, for ltineet months ended June 30, 2013 compared to theamod in 2012 reflecting both lower volumes &wder pricing primarily in our EVA
Performance Polymers business. Lower volumes ired# Performance Polymers business were driverofffeisdemand in Asia and the Americas while lowgeipg resulted from weak global
demand in several end-use applications, includotgitelt adhesives and photovoltaic cells. SalesuofEVA Performance Polymers medical product apfitims decreased $7 million compared to
the same period in 2012 though sales from medicalyzt applications are expected later in 2013. Eaulsions business experienced softer demand ithManerica, particularly in textiles and
paper applications, partially offset by seasonahaled for paints, coatings and adhesives in Eurofdecantinuing growth in innovation applicationsGhina.
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Operating profit decreased $17 million, or 48.666,the three months ended June 30, 2013 compaibd game period in 2012 primarily due to loweuwoés and pricing in our EVA
Performance Polymers business partially offsebiwel raw material costs of $5 million, primarilyhgtene and vinyl acetate monomer ("VAM").

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

Net sales decreased $53 million, or 8.3%, for ther®nths ended June 30, 2013 compared to the pana in 2012 reflecting lower volumes and lowsgcipg for both the Emulsions and EVA
Performance Polymers businesses. Volume decraases EVA Performance Polymers business were diyesofter demand in Asia and the Americas whiledopricing resulted from weak
global demand and strong competition in severals®lapplications, including hot melt adhesives @matovoltaic cells. Sales of our EVA Performanoéyfers medical product applications
decreased $7 million compared to the same peri@d12 though sales from medical product applicatiame expected later in 2013. Lower volumes inEradlsions business were driven by
softer demand in North America, particularly in ¢extiles and paper applications, slightly offsgthodest volume increases in paper and adhesivieatns in Europe despite continuing weak
economic conditions and continued growth in innweaapplications in paper and construction in Chlmawver prices in our Emulsions business were drivg lower raw material costs in Europe

and Asia.

Operating profit decreased $22 million, or 40.086,the six months ended June 30, 2013 comparétkteame period in 2012 primarily due to lower vadsrand pricing driven by weaker
demand. Raw material costs, primarily ethylenereled $10 million compared to the same perio®ir2 but were more than offset by lower pricing.

Acetyl Intermediates

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

Net sales 809 821 (12) 1,617 1,673 (56)
Net Sales Variance

Volume 2% (1)%

Price (4)% (3)%

Currency 1% 1%

Other — % — %
Other (charges) gains, net — 1 (2) (1) 1 (2)
Operating profit (loss) 55 78 (23) 130 140 (20)
Operating margin 6.8 % 9.5% 8.0 % 8.4%
Equity in net earnings (loss) of affiliates 1 2 (1) 4 3 1
Earnings (loss) from continuing operations befare t 58 80 (22) 136 143 @)
Depreciation and amortization 22 19 3 43 39 4

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

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

Acetyl Intermediates’ net sales decreased $12anijlior 1.5%, during the three months ended Jun2@IB compared to the same period in 2012 primdriky to lower global demand and pricing
for downstream derivative products in Europe anih partially offset by increased acetic acid volgme

Operating profit decreased $23 million, or 29.5%rimy the three months ended June 30, 2013 compaitbe same period in 2012 primarily due to lowecing for downstream derivative
products. The decrease in operating profit wasglgroffset by higher volumes and lower raw maedosts of $11 million, mainly ethylene and metlan
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Six Months Ended June 30, 2013 Compared with SithddEnded June 30, 2012

Acetyl Intermediates’ net sales decreased $56amillor 3.3%, during the six months ended June @03 Zompared to the same period in 2012 primacly t lower pricing as a result of weak
demand in Asia and Europe and lower volumes infiNArherica and Europe.

Operating profit decreased $10 million, or 7.1%iimly the six months ended June 30, 2013 comparttetesame period in 2012 primarily due to lowecipg and volumes, partially offset by
lower raw material costs of $35 million, mainly yigme, carbon monoxide and methanol.

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 conigarOther Activities also includes the componerfitsur net periodic benefit cost (interest cospested return on assets and net actuarial gains
and losses) for our defined benefit pension plawsather post retirement plans not allocated tobmsiness segments. For further discussioNsge 1 - Description of the Company and Basis of
Presentation

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

Operating loss of $26 million for Other Activitieecreased $9 million for the three months endeéd 3002013 compared to the same period in 201 2apityrdue to the absence of insurance
recovery costs of $6 million and lower pension attter postretirement benefit costs of $11 millidfset by a $5 million increase in costs associatéll business optimization initiatives and
executive compensation. Insurance recovery cogts aféset in our Consumer Specialties segment.

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

Operating loss of $46 million for Other Activitieigcreased $24 million for the six months ended 3n@013 compared to the same period in 2012aaealecrease in selling, general and
administrative expenses of $25 million and othéafges) gains, net of $5 million offset by an alsseuf favorable captive insurance reserve adjussna5 million. Selling, general and
administrative expenses were lower primarily dulteer pension and other postretirement benefitscos$22 million and a $3 million decrease in satsociated with business optimization
initiatives, executive compensation and other paotiglity restructuring related expenses. Other (gkg) gains, net were lower for the six months erddex 30, 2013 primarily due to the absence
of $6 million in insurance recovery costs comparethe same period in 2012. These charges weretaff®ur Consumer Specialties segment.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexnhf operations, available cash and cash equivadentglividends from our portfolio of strategic isttments. In addition, as of June 30, 2013, we
have $19 million available for borrowing under @vedit-linked revolving facility and $600 milliorvailable under our revolving credit facility to &ssif required, in meeting our working capital
needs and other contractual obligations.

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

On May 15, 2013, together with Mitsui & Co., Ltdf, Tokyo, Japan, we announced that we had signedja@ement to establish a joint venture for thelpetion of methanol at our integrated
chemical plant in Clear Lake, Texas. The plannethar®l unit will utilize natural gas in the US G@bast region as a feedstock and will benefit ftbeexisting infrastructure at our Clear Lake
facility. As a result, the total shared capital @xgense investment in the facility is estimatedgdb800 million. Our portion of the investmene&imated to be $300 million, in addition to
previously invested assets at our Clear Lake fgcilihe planned methanol unit will have an annaglacity of 1.3 million tons and is expected to bemperations in mid-2015.

As a result of the National Emission Standard faz&tdous Air Pollutants for Industrial, Commercaadd Institutional Boilers and Process Heaters i(EB&ACT") regulations discussed ltem
1A. Risk Factorén our 2012 Form 10-K, we will be
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required to make significant capital expendituresdmply with stricter emissions requirements fatustrial boilers and process heaters at our f@silover the next two to three years. In October
2012, we received approval to proceed with reptatie coal-fired boilers at our Narrows, Virginigesvith new, natural gas-fired boilers and conginn began during the first half of 2013. We
anticipate the project will be completed in mid-800ur total investment is estimated at over $1H0am.

In June 2011, we announced our plans to modifyemiénce our existing integrated acetyl facilityhat Nanjing Chemical Industrial Park with our T€Xdvanced technology. The 275,000 ton
per year unit is mechanically complete and we eixfpebe fully operational later this year. We aisaconsidering constructing one, possibly twoioiahl industrial ethanol complexes in China,
following necessary approvals, utilizing Celane§XT ethanol process technology to help supply appdinatfor the growing Asia region.

Total cash outflows for capital expenditures, idéhg the specific projects above, are expectectimlthe range of $375 million to $400 million iA13.

On a stand-alone basis, Celanese and its immelia8s owned subsidiary, Celanese US Holdings LLG&@8ese US"), have no material assets other tleastdick of their subsidiaries and no
independent external operations of their own. Adcaly, they generally depend on the cash flowheirt subsidiaries and their ability to pay dividerathd make other distributions to Celanese
and Celanese US in order to meet their obligatimtéiding their obligations under senior creditifilies and senior notes and to pay dividends etafese Series A common stock.

Cash Flows

Cash and cash equivalents increased $148 milli&i,tb07 million as of June 30, 2013 compared toebdaer 31, 2012. As of June 30, 2013, $706 millibthe $1,107 million of cash and cash
equivalents was held by our foreign subsidiariethdse funds are needed for our operations itUthewe may be required to accrue and pay US taxephtriate these funds. Our intent is to
permanently reinvest these funds outside of theviith, the possible exception of funds that havenb@eviously subject to US federal and state taxatDur current plans do not demonstrate a
need to repatriate cash held by our foreign sudsed in a taxable transaction to fund our US djpmra.

» Net Cash Provided by Operating Activities

Cash flow provided by operations decreased $26amifbr the six months ended June 30, 2013 compartite same period in 2012, with operating caflbws decreasing from $402 million to
$376 million. Cash flow provided by operations fioe six months ended June 30, 2013 decreased fivimsua result of the absence of a $75 milliorhodizidend received from our Polyplastics
Company Ltd. strategic affiliate and a change attiming of cash dividends received from our Chicatate ventures. In the prior year, our China Atseventures paid an annual cash dividend of
$83 million during the six months ended June 3@,20vhile cash dividends received from our Chinatate ventures during the six months ended Jung3® were $47 million and are being
paid quarterly in 2013. The decrease in cash peaviy operations was partially offset by a $72ionllreduction in pension plan and other postret@enbenefit plan contributions made during
the six months ended June 30, 2013 compared teathe period in 2012.

Trade working capital is calculated as follows:

As of As of As of As of
June 30, December 31, June 30, December 31,
2013 2012 2012 2011
(unaudited)
(In' $ millions)
Trade receivables, net 929 827 957 871
Inventories 738 711 726 712
Trade payables - third party and affiliates (716) (649) (688) (673)
Trade working capital 951 889 995 910

* Net Cash Provided by (Used in) Investing Activities

Net cash used in investing activities decrease® $dilion for the six months ended June 30, 2013 pared to the same period in 2012, with cash outfldecreasing from $283 million to $177
million. During the six months ended June 30, 2013,
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capital expenditures relating to the relocation erplansion of our polyacetal ("POM") productioniliacin Frankfurt Hoechst Industrial Park, Germaayounted to $6 million, $29 million less
than in the same period in 2012.

Cash outflows for capital expenditures, excludiagital expenditures relating to our German POMiitgcivere $149 million for the six months endechdiB0, 2013, $34 million lower than during
the same period in 2012. Capital expenditureshfersix months ended June 30, 2013 are primaritedlto capacity expansions, major investmentsdaae future operating costs and
environmental and health and safety initiativesguisitions, net of cash acquired, decreased byn§iffién with no acquisitions in the six months eddiine 30, 2013. In 2012, we acquired certain
assets from Ashland Inc.

» Net Cash Provided by (Used in) Financing Activities

Net cash used in financing activities increased ®8Bon for the six months ended June 30, 2013 jgarad to the same period in 2012. The change mused in financing activities is primarily
due to a reduction in proceeds from stock opticgr@zes of $52 million and higher common stockdtwvids of $7 million offset by a $10 million redwctiin net repayments on short-term
borrowings and long-term debt.

Debt and Other Obligations
*  Senior Notes

In November 2012, Celanese US completed an offerfi®00 million in aggregate principal amount 826% senior unsecured notes due 2022 (the "4.6288s") in a public offering
registered under the Securities Act of 1933, asnaied (the "Securities Act"). The 4.625% Notes ar@rgnteed on a senior unsecured basis by Celandsmaah of the domestic subsidiaries of
Celanese US that guarantee its obligations unsieeitior secured credit facilities (the "Subsidi@narantors™).

The 4.625% Notes were issued under an indentured dday 6, 2011, as amended by a second supplehmedfeature, dated November 13, 2012 (the "Secarppemental Indenture"), among
Celanese US, Celanese, the Subsidiary Guarantdré/aiis Fargo Bank, National Association, as tres@elanese US will pay interest on the 4.625% &loteMarch 15 and September 15 of
each year which commenced on March 15, 2013. Rribilovember 15, 2022, Celanese US may redeem spaikaf the 4.625% Notes at a redemption pric&@3% of the principal amount, plus
a "make-whole" premium as specified in the Secamgpf&mental Indenture, plus accrued and unpaiddsteif any, to the redemption date. The 4.625%eblare senior unsecured obligations of
Celanese US and rank equally in right of paymett &l other unsubordinated indebtedness of Cetabks

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 éinst supplemental indenture, each dated M&0&1 (the "First Supplemental Indenture”), amontafese 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 a "mak®sle" premium as specified in the
First Supplemental Indenture, plus accrued andidnpterest, if any, to the redemption date. TH&/5% Notes are senior unsecured obligations ofrfésaUS and rank equally in right of
payment with all other unsubordinated indebtedoé&zelanese US.

In September 2010, Celanese US completed the enplatement of $600 million in aggregate princgraount of 6.625% senior unsecured notes due 20&8¢t625% Notes" and, together with
the 4.625% Notes and the 5.875% Notes, collectithedy’Senior Notes") under an indenture dated Sapte 24, 2010 (the "Indenture™) among CelaneseCGé¢fnese, the Subsidiary Guarantors
and Wells Fargo Bank, National Association, astérisin April 2011, Celanese US registered the®/®Rlotes under the Securities Act. Celanese US ipggrest on the 6.625% Notes on April
15 and October 15 of each year which commencedpoit 26, 2011. The 6.625% Notes are redeemabl&hiole or in part, at any time on or after Octobgr2014 at the redemption prices
specified in the Indenture. Prior to October 151£20Celanese US may redeem some or all of the B62&tes at a redemption price of 100% of the ppatamount, plus a "make-whole"
premium as specified in the Indenture, plus accaretlunpaid interest, if any, to the redemptiordaéhe 6.625% Notes are senior unsecured obligatib@elanese US and rank equally in right
of payment with all other unsubordinated indebtedref Celanese US. The 6.625% Notes are guaraoteadenior unsecured basis by Celanese and tlsédup Guarantors.
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The Indenture, the First Supplemental Indenturethadsecond Supplemental Indenture contain coveninaiuding, but not limited to, restrictions dretCompany’s ability to incur indebtedness;
grant liens on assets; merge, consolidate, oasedts; pay dividends or make other restricted paygnengage in transactions with affiliates; aysaye in other businesses.

* Senior Credit Facilities

In September 2010, Celanese US, Celanese, anihoafrthe domestic subsidiaries of Celanese USredtimto an amendment agreement with the lendaterudelanese US'’s existing senior
secured credit facilities in order to amend antateshe corresponding Credit Agreement, dated Apidl 2, 2007 (as previously amended, the "ExigtCredit Agreement”, and as amended and
restated by the amendment agreement, the "Amendmtit@greement"). The Amended Credit Agreementsisia of the Term C loan facility due 2016, theriid® loan facility due 2014, a

$600 million revolving credit facility terminatinig 2015 and a $228 million credit-linked revolvifagility terminating in 2014.

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

In November 2012, Celanese US prepaid $400 mibiits outstanding Term C loan facility under theménded Credit Agreement set to mature in 2016 ysiogeeds from the 4.625% Notes.

On April 25, 2013, Celanese US reduced the Totaltlired Credit Linked Commitment (as defined ie thmended Credit Agreement) for the credit-linkedalving facility terminating in 2014
to $200 million. We are currently evaluating altime solutions in response to the upcoming tertianaf the credit-linked revolving facility in 2d1

As a condition to borrowing funds or requesting tkéers of credit be issued under the revolvirgdit facility, our first lien senior secured leage ratio (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 specifiedveekurther, our first lien senior secured
leverage ratio must be maintained at or belowttirashold while any amounts are outstanding urtterdvolving credit facility.

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

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

Estimate, If Fully
Maximum Estimate Drawn Borrowing Capacity

(unaudited)

(In $ millions)
Revolving credit facility 3.90 1.00 1.55 600

The balances available for borrowing are as foltows

As of
June 30,
2013

(unaudited)
(In' $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 600
Credit-Linked Revolving Facility

Borrowings outstanding 100

Letters of credit issued 81

Available for borrowing 19

The Amended Credit Agreement contains covenantsdirg, but not limited to, restrictions on our ldlito incur indebtedness; grant liens on assatx,ge, consolidate, or sell assets; pay
dividends or make other restricted payments; make
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investments; prepay or modify certain indebtednesgage in transactions with affiliates; enter srte-leaseback transactions or hedge transactioesgage in other businesses.

The Amended Credit Agreement also maintains a nuwibevents of default, including a cross defaolbther debt of Celanese, Celanese US, or thegidiabies, including the Senior Notes, in an
aggregate amount equal to more than $40 millionthedccurrence of a change of control. Failureatmply with these covenants, or the occurrencengfadher event of default, could result in
acceleration of the borrowings and other finanetdigations under the Amended Credit Agreement.

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

In anticipation of our change in pension accounpolicy, in January 2013, the Company entered anton-material amendment to the Amended Credit &gent with the effect that certain
computations for covenant compliance purposesbeikkvaluated as if the change in pension accouptiigy had not occurred. The amendment also mexdlifie Amended Credit Agreement in
other, non-material respects.

Share Capital

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

Our Board of Directors authorized the repurchaseuofCommon Stock as follows:

Authorized Amount

(unaudited)

(In' $ millions)
February 2008 400
October 2008 100
April 2011 129
October 2012 264
As of June 30, 2013 893

The authorization gives management discretion tardgning the timing and conditions under whichrslsamay be repurchased. The repurchase programndbbave an expiration date.

The share repurchase activity pursuant to thisasiziftion is as follows:

Three Months Ended June 30, Total From
February 2008 Through
2013 2012 June 30, 2013
(unaudited)
Shares repurchased 137,692 @ 636,710 13,280,219 @
Average purchase price per share $ 46.24 $ 4509 $ 38.23
Amount spent on repurchased shares (in millions) $ 6 $ 28 % 507

@ Excludes 6,021 shares withheld from employee t@cstatutory minimum withholding requirements f@rsonal income taxes related to the vesting dficésd stock. Restricted stock is
considered outstanding at the time of issuancefsréfore, the shares withheld are treated asungabares.

@ Excludes 11,844 shares withheld from employe®t@cstatutory minimum withholding requirements p@rsonal income taxes related to the vestingsifioted stock. Restricted stock is
considered outstanding at the time of issuancefzréfore, the shares withheld are treated asungabares.
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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#imablinclude 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 2012 Form 10-K.
Off-Balance Sheet Arrangements

We have not entered into any material off-balafsesarrangements.

Critical Accounting Policies and Estimates

Our unaudited interim consolidated financial stagata are based on the selection and applicatisigoificant accounting policies. The preparatiounudited 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®Nte 2, Summary of Accounting Policies, of the Nai@the Consolidated Financial Statements includedir April 2013 Form 8-K. We discuss
our critical accounting policies and estimateshie MD&A of our 2012 Form 10-K.

Effective January 1, 2013, we elected to changepolicy for recognizing actuarial gains and losaed changes in the fair value of plan assets fodefined benefit pension plans and other
postretirement benefit plans. We now immediatetpgnize changes in the fair value of plan assetsahactuarial gains and losses annually in theticquarter of each fiscal year and whenever
a plan is determined to qualify for a remeasurerdening a fiscal year. The remaining componentsusfnet periodic benefit cost are recorded on atgug basis. Our critical accounting policy
related to pension accounting is revised as follows

» Benefit Obligations

We have pension and other postretirement benetfitsptovering substantially all employees who mbgibdity requirements. With respect to its US djtiad defined benefit pension plan,
minimum funding requirements are determined byReasion Protection Act of 2006. Various assumptamesused in the calculation of the actuarial vadmeof the employee benefit plans. These
assumptions include the discount rate, compenshiiats, expected long-term rates of return on plssets and trends in health care costs. In adddithe above mentioned assumptions,
actuarial consultants use factors such as withdramgamortality rates to estimate the projectedefienbligation. The actuarial assumptions used diffgr materially from actual results due to
changing market and economic conditions, highdéower withdrawal rates or longer or shorter lif@sp of participants. These differences may resutsignificant impact to the amount of net
periodic benefit cost recorded in future periods.

The amounts recognized in the consolidated findustéements related to pension and other postreéint benefits are determined on an actuarial basignificant assumption used in
determining our net periodic benefit cost is thpested long-term rate of return on plan assetofA¥cember 31, 2012, we assumed an expected éngrate of return on plan assets of 8.5%
for the US defined benefit pension plans, whictrespnt approximately 83% and 84% of our fair vatipension plan assets and projected benefit diigarespectively. On average, the actual
return on the US qualified defined pension plassets over the long-term (20 years) has exceedétl 8.

Another estimate that affects our pension and gibstretirement net periodic benefit cost is threedint rate used in the annual actuarial valuadpension and other postretirement benefit plan
obligations. At the end of each year, we deterntieeappropriate discount rate, used to determia@tesent value of future cash flows currently etgato be required to settle the pension and
other postretirement benefit obligations. The distaate is generally based on the yield on higaligucorporate fixed-income securities. As of Dexdter 31, 2012, we decreased the discount rate
to 3.8% from 4.6% as of December 31, 2011 for tBeplans.
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Other postretirement benefit plans provide medacal life insurance benefits to retirees who meaimum age and service requirements. The key datamts of the accumulated postretirement
benefit obligation ("APBQ") are the discount ratelahe health care cost trend rate. The healthamgietrend rate has a significant effect on tipered amounts of APBO and related expense.

Pension assumptions are reviewed annually on agpldrcountry-specific basis by third-party actusaed senior management. Such assumptions areéegbassappropriate to reflect changes in
market rates and outlook. Actuarial gains and wg@merated by changes in actuarial assumptionmee@rgnized in net periodic benefit cost annuallthie fourth quarter of each fiscal year and
whenever a plan is required to be remeasured.

We determine the long-term expected rate of redarplan assets by considering the current targett adlocation, as well as the historical and etgubcates of return on various asset categories in
which the plans are invested. A single long-teripeeked rate of return on plan assets is then catmlifor each plan as the weighted average oftigettasset allocation and the long-term
expected rate of return assumptions for each aasegory within each plan. Differences betweenagatates of return of plan assets and the long-teqpected rate of return on plan assets are
recognized in net periodic benefit cost annuallthie fourth quarter of each fiscal year and whenavdan is required to be remeasured.

The estimated change in pension and postretirenetmieriodic benefit costs that would occur in 26831 a change in the indicated assumptions afellasvs:

Net Periodic Benefit

Change in Rate Costs
(In' $ millions)

US Pension Benefits

Decrease in the discount rate 0.50% (8)

Decrease in the long-term expected rate of retnrplan assef$ 0.50% 12
US Postretirement Benefits

Decrease in the discount rate 0.50% Q)

Increase in the annual health care cost trend rates 1.00% —
Non-US Pension Benefits

Decrease in the discount rate 0.50% 1)

Decrease in the long-term expected rate of retarplan assets 0.50% 2
Non-US Postretirement Benefits

Decrease in the discount rate 0.50% —

Increase in the annual health care cost trend rates 1.00% —

@ Excludes nonqualified pension plans.
Recent Accounting Pronouncements

SeeNote 2, Recent Accounting Pronouncemeintshe 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 mdtgrfiam the foreign exchange, interest rate anchewdity risks disclosed in Iltem 7A. Quantitatived@ualitative Disclosures about Market
Risk in our 2012 Form 10-K. See alNote 15, Derivative Financial Instrumepits the accompanying unaudited interim consolidditeancial statements for further discussion af market risk
management and the related impact on our finapoisition 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
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(b) as of the end of the period covered by thisrefased on that evaluation, as of June 30, 20&3Chief Executive Officer and Chief Financiafi€dr have concluded that our disclosure
controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, therean®s changes in our internal control over finanglorting that materially affected, or are readbnbkely to materially affect, our internal
control over financial reporting.

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 accrualsestuinates of possible loss or range of possibkenwesy not represent the ultimate loss to the Comnfram legal proceedings. Séimte 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 2012 Form 10-K other than
those disclosed iNote 11, EnvironmentaandNote 17, Commitments and Contingencieshe accompanying unaudited interim consolidditeancial statements.

Item 1A. Risk Factors

There have been no material changes to the risarfaander Part I, Item 1A of our 2012 Form 10-K.
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Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

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

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 Progranf
(unaudited)
April 1-30, 2013 67,355 @ % 44.55 61,290 $ 389,000,000
May 1-31, 2013 30,492 $ 49.20 30,492 $ 388,000,000
June 1-30, 2013 45,910 $ 46.23 45910 $ 386,000,000
Total 143,757 137,692

@ Includes 6,065 shares withheld from employeest@ctheir statutory minimum withholding requirentefor personal income taxes related to the vestfngstricted 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
October 2012 264
As of June 30, 2013 893

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 Incatfmor (incorporated by reference to Exhibit 3.1he Annual Report on Form 10-K filed with the SE€February 11,
2011).
3.2%
Third Amended and Restated By-laws, effectivefa@aober 23, 2008.
31.1*
Certification of Chief Executive Officer pursuantSection 302 of the Sarbanes-Oxley Act of 2002.
31.2*
Certification of Chief Financial Officer pursuantSection 302 of the Sarbanes-Oxley Act of 2002.
32.1*
Certification of Chief Executive Officer pursuantSection 906 of the Sarbanes-Oxley Act of 2002.
32.2*
Certification of Chief Financial Officer pursuantSection 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document.
101.SCH* XBRL Taxonomy Extension Schema Document.
101.CAL* XBRL Taxonomy Extension Calculation LinkdemDocument.
101.DEF* XBRL Taxonomy Extension Definition Linkm®ocument.
101.LAB* XBRL Taxonomy Extension Label Linkbase Dmgent.
101.PRE* XBRL Taxonomy Extension Presentation Lasé Document.

*  Filed herewith

** Refiled herewith solely for the purpose of comiplg with Item 10(d) of Regulation S-K
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the undeesil thereunto duly authorized.

CELANESE CORPORATION

By: /sl MARK C. ROHR
Mark C. Rohr
Chairman of the Board of Directors and
Chief Executive Officer

Date: July 19, 2013

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

Date: July 19, 2013
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Section 2: EX-3.2 (EXHIBIT 3.2)

Exhibit 3.2

CELANESE CORPORATION

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

Section 1.01Registered OfficeThe Corporation shall maintain its registeredoefin the State of Delaware at The CorporatiorsT@ompany, 1209 Orange Street, Wilmington, Delawar
19801. The Corporation may also have offices ihsather places in the United States or elsewhetieeaBoard of Directors may, from time to time, ajop or as the business of the Corporation

may require.
ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01Annual MeetingsAnnual meetings of stockholders may be held eh sliace, either within or without the State of &ehre, and at such time and date as the Board of
Directors shall determine. The Board of Directosyirin its sole discretion, determine that the mngethall not be held at any place, but may insteafield solely by means of remote
communication as described in Section 2.11 of tBgskaws in accordance with Section 211(a)(2) & @eneral Corporation Law of the State of Delav(tre “DGCL").

Section 2.02Special MeetingsSubject to the Certificate of Incorporation, Spemeetings of stockholders, unless otherwiseqpitesd by statute, may be called at any time by the
Chairman of the Board, the Board of Directors eommittee of the Board of Directors which has béely designated by the Board of Directors and wipiseers and authority, as provided in a
resolution of the Board of Directors, include tleaver to call special meetings of stockholders amdpecial meetings of stockholders shall be cddiedny other person or persons.

Section 2.03Notice of Stockholder Nominations and Other Busines

(A) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Bloaif Directors and the proposal of business otfen hominations to be considered by the stockhslaety be made at an annual
meeting of stockholders only: (a) pursuant to tlhepGration’s notice of meeting (or any supplemeéetéto); (b) by or at the direction of the Chairnefuthe Board or the Board of Directors; or (c)
by any stockholder of the Corporation who is egtitto vote at the meeting, who complied with thiéaeoprocedures set forth in paragraphs (A)(2) @)¢3) of this Section 2.03 and who was a
stockholder of record at the time such notice Iszdeed to the Secretary of the Corporation.

(2) For nominations or other business to be prgdgadught before an annual meeting by a stockhgddesuant to clause (c) of paragraph (A)(1) of Seéstion 2.03, the stockholder must
have given timely notice thereof in writing to tBecretary of the Corporation, and any such propbsesihess other than nominations of persons fatieleto the Board of Directors must
constitute a proper matter for stockholder actiambe timely, a stockholder’s notice must be detdeto the Secretary of the Corporation at thegyal executive offices of the Corporation not
later than the close of business on the ninet@@kh] day nor earlier than the close of businestherone hundred twentieth (120th) day prior tofite anniversary of the preceding year’s annual
meeting; provided, however, that in the event thatdate of the annual meeting is changed by nmane thirty (30) days from the anniversary dateheffirevious year’s meeting, notice by the
stockholder to be timely must be so delivered maolier than the close of business on the one haniventieth (120th) day prior to such annual megéind not later than the close of business on
the later of the ninetieth (90th) day prior to sacmual meeting or the tenth




(10th) day following the day on which public annoament (as defined below) of the date of such megésifirst made by the Corporation. Public ann@ment of an adjournment or
postponement of an annual meeting shall not comenanew time period (or extend any time period}tiergiving of a stockholder’s notice.

(3) Such stockholder’s notice also shall set foféf:as to each person whom the stockholder prggoseominate for election or reelection as a dinedi) all information relating to such
person that is required to be disclosed in sotioita of proxies for election of directors in aealon contest, or is otherwise required, in eage@ursuant to and in accordance with Regulation
14A under the Securities Exchange Act of 1934 nasraled (the “Exchange Act”), and (ii) such persawiten consent to being named in the proxy stat@nas a nominee and to serving as a
director if elected; (b) as to any other businéss the stockholder proposes to bring before thetimg, a brief description of the business desiodoe brought before the meeting, the text of the
proposal or business (including the text of anplgfons proposed for consideration and in the etheat such business includes a proposal to antenBy-laws of the Corporation, the language
of the proposed amendment), the reasons for condusiich business at the meeting and any matat@ieist in such business of such stockholder anteheficial owner (within the meaning of
Section 13(d) of the Exchange Act), if any, on whbehalf the business is being proposed; (c) #wetstockholder giving the notice and the bendfmianer, if any, on whose behalf the
nomination is made or the other business is beioggsed: (i) the name and address of such stockhad they appear on the Corporation’s books eoatds, and the name and address of such
beneficial owner, (ii) the class and number of ehaf capital stock of the Corporation which areed of record by such stockholder and such beaéfiginer as of the date of the notice, and the
stockholder’s agreement to notify the Corporatiomriting within five (5) business days after tleeord date for such meeting of the class and nuoftahrares of capital stock of the Corporation
owned of record by the stockholder and such beiaéfigvner as of the record date for the meetin,girepresentation that the stockholder intemmdappear in person or by proxy at the meeting to
propose such nomination or other business; andgtf) the stockholder giving the notice or, if tldice is given on behalf of a beneficial ownendrose behalf the nomination is made or the
other business is being proposed, as to such lo@iafivner: (i) the class and number of sharesapftal stock of the Corporation which are benefigiawned by such stockholder or beneficial
owner as of the date of the notice, and the stddeins agreement to notify the Corporation in vimgtiwithin five (5) business days after the recaatedor such meeting of the class and number of
shares of capital stock of the Corporation benaficowned by such stockholder or beneficial owaof the record date for the meeting, (ii) a dpton of any agreement, arrangement or
understanding with respect to the nomination oeobusiness between or among such stockholdemefib@l owner and any other person, including withlimitation any agreements that would
be required to be described or reported pursuaterno5 or Item 6 of Exchange Act Schedule 13D drdtess of whether the requirement to file a Scleeti8D is applicable to the stockholder or
beneficial owner) and the stockholder’'s agreemenitify the Corporation in writing within five (%jusiness days after the record date for such ngeefiany such agreement, arrangement or
understanding in effect as of the record dateHemheeting, (iii) a description of any agreemerraragement or understanding (including any denwatir short positions, profit interests, options,
hedging transactions, and borrowed or loaned shtrashas been entered into as of the date dfttukholder’s notice by, or on behalf of, such ktadder or beneficial owner, the effect or intent
of which is to mitigate loss, manage risk or berfefim changes in the share price of any clashk@fQorporation’s capital stock, or increase or €ase the voting power of the stockholder or
beneficial owner with respect to shares of stocthefCorporation, and the stockholder’s agreentenbtify the Corporation in writing within five (3)usiness days after the record date for such
meeting of any such agreement, arrangement or siaaheling in effect as of the record date for theting, and (iv) a representation whether the stolddr or the beneficial owner, if any, intends
or is part of a group which intends: (x) to deliagproxy statement and/or form of proxy to holdzrat least the percentage of the Corporation’stantling capital stock required to elect the
nominee or approve or adopt the other businesgpeoposed and/or (y) otherwise to solicit proXiesn stockholders in support of such nominatiomttrer business. The foregoing notice
requirements shall not apply to a stockholderéfstockholder has notified the Corporation of liiber intention to present a stockholder proposahaannual meeting only pursuant to and in
compliance with Rule 14a-8 (or any successor tHepromulgated under the Exchange Act and suctkbtider’s proposal has been included in a proxiestant that has been prepared by the
Corporation to solicit proxies for such annual nmagetThe Corporation may require any proposed nemio furnish such other information as it may oseably require to determine the eligibility
of such proposed nominee to serve as a directilveo€orporation, including information relevanttaetermination as to whether such proposed noncizede considered an independent
director.

(B) Special Meetings of Stockholde@nly such business shall be conducted at a dpmekting of stockholders as shall have been brolbgiore the meeting pursuant to the
Corporation’s notice of meeting.




Nominations of persons for election to the Boar@®wéctors may be made at a special meeting okbktiiders at which directors are to be elected @msto the Corporation’s notice of meeting:
(1) by or at the direction of the Board of Direstar (2) provided that the Board of Directors hatethmined that directors shall be elected at suebtimg, by any stockholder of the Corporation
who is entitled to vote at the meeting, who conwligth the notice procedures set forth in this ®ac2.03 and who is a stockholder of record attitine such notice is delivered to the Secretary of
the Corporation. In the event the Corporation caképecial meeting of stockholders for the purpdssecting one or more directors to the Board wéEtors, any such stockholder entitled to vote
in such election of directors may nominate a pemgpersons (as the case may be) for electiond pasition(s) as specified in the Corporation’ag@of meeting, if the stockholder’s notice as
required by paragraphs (A)(2) and (A)(3) of thigt®m 2.03 shall be delivered to the Secretarhatgrincipal executive offices of the Corporatiai earlier than the close of business on the one
hundred twentieth (120th) day prior to such spetiakting and not later than the close of businegb®later of the ninetieth (90th) day prior telsspecial meeting or the tenth (10th) day
following the day on which public announcementiistfmade by the Corporation of the date of thegpeneeting and of the nominees proposed by trerdof Directors to be elected at such
meeting. In no event shall the public announcernéah adjournment or postponement of a specialingeebmmence a new time period (or extend any par@d) for the giving of a
stockholder’s notice as described above.

(C) General (1) Only such persons who are nominated in acearel with the procedures set forth in this Se@i®3 shall be eligible for election to serve agcliors and only such other
business shall be conducted at a meeting of stdaéisoas shall have been brought before the meigtiagcordance with the procedures set forth is 8action. Except as otherwise provided by
law, the Certificate of Incorporation or these Byvb, the Chairman of the Board shall have the pandrduty to determine whether a nomination ora@hger business proposed to be brought
before the meeting was made or proposed, as tleentag be, in accordance with the procedures st ifothese By-laws (including whether the stockleolor beneficial owner, if any, on whose
behalf the nomination is made or other businebgiisg proposed solicited (or is part of a groupalitsolicited) or did not so solicit, as the case ip@, proxies in support of such stockholder’s
nominee or other business in compliance with stiwtkbolder’s representation as required by clad¥@vj of paragraph A(3) of this Section 2.03)aly proposed nomination or other business is
not in compliance with these By-laws, the chairrothe meeting of stockholders shall have the pamer duty to declare to the meeting that any swchimation or other business was not
properly brought before the meeting and in accardawith the provisions of these By-laws, and thihsnomination or other business not properly bhobgfore the meeting shall not be
transacted. Notwithstanding the foregoing provisiofthis Section 2.03, unless otherwise requireta, if the stockholder does not provide the infation required under clauses (c)(ii) and (d)
(i)-(iii) of paragraph A(3) of this Section 2.03 tilwe Corporation within five (5) business daysduling the record date for an annual or special mgetf stockholders of the Corporation or if the
stockholder (or a qualified representative of ttoelsholder) does not appear at the annual or dp®eiating to present a nomination or other busingssh nomination shall be disregarded and
such other business shall not be transacted, fstiaitding that proxies in respect of such vote hese been received by the Corporation. For purpoktss Section 2.03, to be considered a
qualified representative of the stockholder, a@ersust be authorized by a writing executed by siecbkholder or an electronic transmission deligidrg such stockholder to act for such
stockholder as proxy at the meeting of stockholded such person must produce such writing or releict transmission, or a reliable reproductionhaf writing or electronic transmission, at the
meeting of stockholders.

(2) Whenever used in these By-laws, “public anneament” shall mean disclosure: (a) in a press relegleased by the Corporation, provided such pedsase is released by the
Corporation following its customary proceduresteggmorted by the Dow Jones News Service, AssocRitesls or a comparable national news service,gmrisrally available on internet news sites,
or (b) in a document publicly filed by the Corpaoatwith the Securities and Exchange Commissiosymamt to Sections 13, 14 or 15(d) of the Exchangte A

(3) Nothing in these By-laws shall be deemed tecifany rights of the holders of any class or sesfestock having a preference over the CommonkSisdo dividends or upon
liquidation to elect directors under specified airstances.

Section 2.04Notice of MeetingsWhenever stockholders are required or permitiddke any action at a meeting, a timely writtetiagoor electronic transmission, in the manner jgled
in Section 232 of the DGCL, of the meeting, whiblalsstate the place, if any, date and time ofrtleeting, and the means of remote communicatioasyif by which stockholders and
proxyholders may be deemed to be present in pensdivote at




such meeting, and, in the case of a special medhiagourposes for which the meeting is calledl|l fflzamailed to or transmitted electronically b tBecretary of the Corporation to each
stockholder of record entitled to vote thereat.ddslotherwise provided by law, the certificatenabrporation or these by-laws, the notice of angting shall be given not less than ten (10) nor
more than sixty (60) days before the date of thetmg to each stockholder entitled to vote at sueleting.

Section 2.05Quorum Unless otherwise required by law or the Certifioaf Incorporation, the holders of a majority loé¢ tvoting power of the outstanding shares of sttkled to vote
thereat, present in person or represented by psiwall constitute a quorum for the transactionusibess at all meetings of stockholders. When awds once present to organize a meeting, the
guorum is not broken by the subsequent withdrafvahg stockholders.

Section 2.06Voting At all meetings of the stockholders, each stotddroshall be entitled to vote, in person or byxgrdahe shares of voting stock owned by such stoleidr of record on
the record date for the meeting. When a quorumdsemt or represented at any meeting, the voteedfitlders of a majority of the voting power of #irares of stock present in person or
represented by proxy and entitled to vote theréatl decide any question brought before such mggetinless the question is one upon which, by esgoesvision of law, the rules or regulations
of any stock exchange applicable to the Corporatiompplicable law or pursuant to any regulatipplizable to the Corporation or its securitiesttef Certificate of Incorporation or of these By-
laws, a different vote is required, in which caselrsexpress provision shall govern and controbdngsion of such question. Notwithstanding the doirg sentence, at each meeting of the
stockholders for the election of directors at whachuorum is present, each director shall be alduyehe vote of the majority of the votes castivided, that if as of a date that is ten (10) days
advance of the date the corporation files its diéfim proxy statement (regardless of whether ortheteafter revised or supplemented) with the Sgesiand Exchange Commission the number of
nominees exceeds the number of directors to béeeleihe directors, not exceeding the authorizedbar of directors as fixed by the Board of Direstor accordance with the Certificate of
Incorporation, shall be elected by a plurality lvé shares represented in person or by proxy asaety meeting and entitled to vote on the electfadfirectors. For purposes of this Section, a
majority of the votes cast means that the numbsehafes voted ‘for’ a director must exceed the remalb shares voted ‘against’ that director. If, &my cause, the Board of Directors shall not have
been elected at an annual meeting, they may btedlas soon thereafter as convenient at a speektimg of the stockholders called for that purposhe manner provided in these By-laws.

Section 2.07Chairman of MeetingsThe Chairman of the Board of Directors, if oneliscted, or, in his absence or disability, thesiélent of the Corporation, shall preside at all timges
of the stockholders.

Section 2.08Secretary of Meetindgrhe Secretary of the Corporation shall act asedaty at all meetings of the stockholders. Inahsence or disability of the Secretary, the Chairofa
the Board of Directors or the President shall apipaiperson to act as Secretary at such meetings.

Section 2.09Consent of Stockholders in Lieu of MeetiBgcept as otherwise provided in the Certificdtéhoorporation, any action required to be takearat annual or special meeting
of stockholders of the Corporation, or any actidnicli may be taken at any annual or special meefiige stockholders, may be taken without a meetintnout prior notice and without a vote, if
a consent or consents in writing, setting forthabton so taken, shall be signed by the holdemitftanding stock having not less than the minimumber of votes that would be necessary to
authorize or take such action at a meeting at wallcbhares entitled to vote thereon were presatvated and shall be delivered to the Corporabipdelivery to its registered office in Delaware,
its principal place of business, or an officer geiat of the Corporation having custody of the bwokhich proceedings of meetings of stockholdeesracorded. Delivery made to the
Corporation’s registered office shall be made hychar by certified or registered mail, return re@teequested.

Every written consent shall bear the date of sigmadf each stockholder who signs the consent angritten consent shall be effective to take thgpooate action referred to therein
unless, within 60 days of the date the earliestdlabnsent is delivered to the Corporation, a @mittonsent or consents signed by a sufficient nuwibigolders to take action are delivered to the
Corporation in the manner prescribed in the fiestagraph of this Section 2.09. A telegram, cablegpaother electronic transmission consenting ta@ion to be taken and transmitted by a
stockholder or proxyholder, or by a person or pessauthorized to act for a stockholder or proxyhglghall be deemed to be written, signed and datettie purposes of this Section 2.09 to the
extent permitted by law. Any such consent shalliélévered in accordance with Section 228(d)(1hef DGCL. Prompt
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notice of the taking of the corporate action withaumeeting by less than unanimous written constesit be given to those stockholders who have ansented in writing or electronic
transmission and who, if the action had been tatenmeeting, would have been entitled to noticen@fmeeting if the record date of such meetingbesh the date that written consents signed by
a sufficient number of stockholders or memberske the action were delivered to the Corporatiopragided by law.

Any copy, facsimile or other reliable reproductimira consent in writing may be substituted or usdiktu of the original writing for any and all paoses for which the original writing
could be used, provided that such copy, facsimmiletioer reproduction shall be a complete reproduaatif the entire original writing.

Section 2.10Adjournment At any meeting of stockholders of the Corporatibtess than a quorum be present, a majorithefatockholders entitled to vote thereat, presepeirson or
by proxy, shall have the power to adjourn the nmeefiom time to time without notice other than anncement at the meeting until a quorum shall begure Any business may be transacted at
the adjourned meeting that might have been traedattthe meeting originally noticed. If the adjuzment is for more than thirty (30) days, or if afiee adjournment a new record date is fixed for
the adjourned meeting, a notice of the adjourneetimg shall be given to each stockholder of re@ntitled to vote at the meeting.

Section 2.11Remote Communicatioff authorized by the Board of Directors in itdesdiscretion, and subject to such guidelines anderlures as the Board of Directors may adopt,
stockholders and proxy holders not physically pnesg¢ a meeting of stockholders may, by meansrmabte communication:

(a) participate in a meeting of stockholders; and
(b) be deemed present in person and vote at angesftstockholders whether such meeting is to e &lea designated place or solely by means of term@mmunication,
provided that

(i) the Corporation shall implement reasonable messsto verify that each person deemed presenpamditted to vote at the meeting by means of rerootemunication is a stockholder
or proxyholder;

(i) the Corporation shall implement reasonable soees to provide such stockholders and proxyholdeesisonable opportunity to participate in thetingeand to vote on matters
submitted to the stockholders, including an oppotyuto read or hear the proceedings of the meatirigstantially concurrently with such proceedirays]

(iii) if any stockholder or proxyholder votes oké&s other action at the meeting by means of recatenunication, a record of such vote or other acsizall be maintained by the
Corporation.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01Powers.The business and affairs of the Corporation dk&linanaged by or under the direction of its Bodiirectors. The Board of Directors shall exercdleof the
powers and duties conferred by law except as peavity the Certificate of Incorporation or theselBwys.

Section 3.02Number and TernmSubject to the Certificate of Incorporation, thember of directors shall be fixed by resolutiortta Board of Directors. The Board of Directorslsba
elected by the stockholders at their annual megéingd the term of each elected director shall keeaforth in the Certificate of Incorporation. &itors need not be stockholders.

Section 3.03ResignationsAny director may resign at any time upon notiaeeg in writing or by electronic transmission. Thesignation shall take effect at the time speciftestein, and
if no time is specified, at the time of its recdigtthe President or Secretary. The acceptanceasfignation shall not be necessary to make ittife.
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Section 3.04Removal Directors of the Corporation may be removed srtanner provided in the Certificate of Incorpamati

Section 3.05Vacancies and Newly Created Directorshigacancies occurring on the Board of Directors aewly created directorships resulting from anyéase in the number of
directors shall be filled in accordance with thetifieate of Incorporation.

Section 3.06Meetings Regular meetings of the Board of Directors mayéle at such places and times as shall be detedifiiom time to time by the Board of Directors smaay be
specified in a notice of meeting. Special meetiofgthe Board of Directors may be called by the iglesst, and shall be called by the President oSieretary if directed by the Board of Directors.
Notice need not be given of regular meetings ofBbard of Directors. At least one business day igeé@ach special meeting of the Board of Directardifen or oral (either in person or by
telephone), notice of the time, date and placé@imeeting and the purpose or purposes for whielnibeting is called, shall be given to each directo

Section 3.07Quorum, Voting and Adjournmer@®ne-third of the total number of directors or @eynmittee thereof shall constitute a quorum ferttlansaction of business. Except as
otherwise provided by law, the Certificate of Inporation, these By-laws or any contract or agre¢nmewhich the Corporation is a party, the act ofigority of the directors present at a meeting
at which a quorum is present shall be the act@Bard of Directors. In the absence of a quorumagority of the directors present thereat may adfjeuch meeting to another time and place.
Notice of such adjourned meeting need not be giviéie time and place of such adjourned meetingpareounced at the meeting so adjourned.

Section 3.08CommitteesThe Board of Directors may by resolution desigrate or more committees, including but not limiteén Audit Committee, each such committee to isbo$
one or more of the directors of the Corporatione Board of Directors may designate one or morecttirs as alternate members of any committee tacepdny absent or disqualified member at
any meeting of the committee. In the absence gudigfication of a member of a committee, the mendyanembers present at any meeting and not digigaairom voting, whether or not he or
they constitute a quorum, may unanimously appaintfzer member of the Board of Directors to achatrheeting in the place of any such absent or dlggd member. Any such committee, to
the extent provided in the resolution of the Baoafr@irectors establishing such committee, shallehand may exercise all the powers and authoriti@Board of Directors in the management of
the business and affairs of the Corporation, ang aughorize the seal of the Corporation to be affixo all papers which may require it; but no sceimmittee shall have the power or authority in
reference to the following matters: (a) approvimgdopting, or recommending to the stockholderg,aation or matter (other than the election or reahof directors) expressly required by the
DGCL to be submitted to stockholders for approvglb) adopting, amending or repealing any bylawhef Corporation. All committees of the Board of €2itors shall keep minutes of their
meetings and shall report their proceedings tditbeerd of Directors when requested or required leyBbard of Directors.

Section 3.09Action Without a MeetindJnless otherwise restricted by the Certificaténabrporation, any action required or permittedbéotaken at any meeting of the Board of Directors
or of any committee thereof may be taken withomiegting if all members of the Board of Directorsaay committee thereof, as the case may be, cotis=eto in writing or by electronic
transmission, and the writing or writings or eleaic transmission or transmissions are filed inrttieutes of proceedings of the Board of Direct&usch filing shall be in paper form if the minutes
are maintained in paper form or shall be in eledtréorm if the minutes are maintained in electoofairm.

Section 3.10CompensationThe Board of Directors shall have the authomt§ix the compensation of directors for their seed. A director may also serve the Corporatiortlieio
capacities and receive compensation therefore.

Section 3.11Remote MeetingJnless otherwise restricted by the Certificaténaebrporation, members of the Board of Directorsany committee designated by the Board of Dimsgto

may participate in a meeting by means of conferéglephone or other communications equipment irctviail persons participating in the meeting carr lkegh other. Participation in a meeting
by means of conference telephone or other commtimisaequipment shall constitute the presence lisgpeat such meeting.
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ARTICLE IV
OFFICERS

Section 4.01Number The officers of the Corporation shall includerastdent and a Secretary, both of whom shall betedleby the Board of Directors and who shall hdfite for such
terms as shall be determined by the Board of Dorscind until their successors are elected andfygoaluntil their earlier resignation or removat. addition, the Board of Directors may elect a
Chairman of the Board of Directors, one or moreevizesidents, including an Executive Vice Presidefireasurer and one or more Assistant Treasanei®ne or more Assistant Secretaries,
who shall hold their office for such terms and kbagrcise such powers and perform such dutiehaktse determined from time to time by the Boaf@wectors. The initial officers shall be
elected at the first meeting of the Board of Dioestand, thereafter, at the annual organizatioreting of the Board of Directors. Any number ofic#s may be held by the same person.

Section 4.020ther Officers and Agent$he Board of Directors may appoint such otheicefs and agents as it deems advisable, who shidltheir office for such terms and shall
exercise and perform such powers and duties aktghdktermined from time to time by the Board @afetors.

Section 4.03Chairman The Chairman of the Board of Directors shall mmeanber of the Board of Directors and shall preaidall meetings of the Board of Directors andhef t
stockholders. In addition, the Chairman of the BlaafrDirectors shall have such powers and perfarai other duties as from time to time may be assign him by the Board of Directors.

Section 4.04President The President shall be the Chief Executive Offafehe Corporation. He shall exercise such dugsustomarily pertain to the office of Presidamd Chief
Executive Officer, and shall have general and aatianagement of the property, business and atfhtrse Corporation, subject to the supervision ematrol of the Board of Directors. He shall
perform such other duties as prescribed from tonténte by the Board of Directors or these By-laws.

In the absence, disability or refusal of the Chainmf the Board of Directors to act, or the vacamitguch office, the President shall preside ataletings of the stockholders and of the
Board of Directors. Except as the Board of Diregtinall otherwise authorize, the President shaitete bonds, mortgages and other contracts onflhtae Corporation, and shall cause the seal
to be affixed to any instrument requiring it andiem so affixed, the seal shall be attested byitmature of the Secretary or an Assistant Secretatiye Treasurer or an Assistant Treasurer.

Section 4.05Vice PresidentsEach Vice President, if any are elected, of whora or more may be designated an Executive Vicsidtat, shall have such powers and shall perforch su
duties as shall be assigned to him by the Presatethie Board of Directors.

Section 4.06Treasurer The Treasurer shall have custody of the corpdtetds, securities, evidences of indebtedness trat valuables of the Corporation and shall kedipafud
accurate accounts of receipts and disbursemebisolks belonging to the Corporation. He shall ddmdkimoneys and other valuables in the name atidet@redit of the Corporation in such
depositories as may be designated by the Boardret®ors. The Treasurer shall disburse the fundeeforporation, taking proper vouchers therefeieeshall render to the President and Board
of Directors, upon their request, a report of iharfcial condition of the Corporation. If required the Board of Directors, he shall give the Cogtion a bond for the faithful discharge of his
duties in such amount and with such surety as tfeedBof Directors shall prescribe.

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

Section 4.07Secretary The Secretary shall: (&) cause minutes of alltimge of the stockholders and directors to be medrand kept; (b) cause all notices required byeligy-laws or
otherwise to be given properly; (c) see that theutd books, stock books, and other nonfinanciakboecords and papers of the Corporation aregepterly; and (d) cause all reports,
statements, returns, certificates and other doctsrierbe prepared and filed when and as required.Secretary shall have such further powers arfdnpeisuch other duties as prescribed from
time to time by the Board of Directors.




Section 4.08Assistant Treasurers and Assistant Secretafi@sh Assistant Treasurer and each Assistant taegré any are elected, shall be vested withtedl powers and shall perform
all the duties of the Treasurer and Secretary gasgely, in the absence or disability of sucha#fi unless or until the Board of Directors shitileowise determine. In addition, Assistant
Treasurers and Assistant Secretaries shall havemwers and shall perform such duties as shalkbigned to them by the Board of Directors.

Section 4.09Corporate Funds and ChecKbhe funds of the Corporation shall be kept inhsdepositories as shall from time to time be pibsdrby the Board of Directors. All checks or
other orders for the payment of money shall beesigoy the President or the Secretary or such g#rson or agent as may from time to time be autbdrand with such countersignature, if any,
as may be required by the Board of Directors.

Section 4.10Contracts and Other DocumeniBhe President and the Secretary, or such otfieeobr officers as may from time to time be authed by the Board of Directors or any
other committee given specific authority in therpiges by the Board of Directors during the intesuztween the meetings of the Board of Directdrall fiave power to sign and execute on
behalf of the Corporation deeds, conveyances anttamis, and any and all other documents requekegution by the Corporation.

Section 4.11CompensationThe compensation of the officers of the Corporashall be fixed from time to time by the BoardDifectors (subject to any employment agreemerats th
may then be in effect between the Corporation hedélevant officer). None of such officers shalgrevented from receiving such compensation bgoreaf the fact that he is also a director of
the Corporation. Nothing contained herein shaltfuge any officer from serving the Corporationaol subsidiary, in any other capacity and receigingh compensation by reason of the fact that
he is also a director of the Corporation.

Section 4.120wnership of Stock of Another Corporatidsnless otherwise directed by the Board of Diresstthe President or the Secretary, or such offfieepor agent as shall be
authorized by the Board of Directors, shall havegbwer and authority, on behalf of the Corporatiorattend and to vote at any meeting of stockdrslof any corporation in which the
Corporation holds stock and may exercise, on befiglie Corporation, any and all of the rights a@oevers incident to the ownership of such stockngtsauch meeting, including the authority to
execute and deliver proxies and consents on beh#ie Corporation.

Section 4.13Delegation of Dutiesin the absence, disability or refusal of anyasfito exercise and perform his duties, the Boaflirectors may delegate to another officer sucivgrs
or duties.

Section 4.14Resignation and Remova#ny officer of the Corporation may be removedifroffice for or without cause at any time by theaBbof Directors. Any officer may resign at
any time in the same manner prescribed under 3818 of these By-laws.

Section 4.15VacanciesThe Board of Directors shall have power to fakcancies occurring in any office.

ARTICLE V
STOCK

Section 5.01Certificates of StockThe shares of stock of the Corporation shalldpeasented by certificates, provided that the Bo&iirectors may provide by resolution or resauas
that some or all of any or all classes or serigh®iCorporation’s stock shall be uncertificatedrss. Any such resolution shall not apply to sheepsesented by a certificate until such certifidat
surrendered to the Corporation. Notwithstandingattieption of such a resolution by the Board of Elives, every holder of stock represented by cediiéis shall be entitled to have a certificate
signed by, or in the name of the Corporation bg,@hairman of the Board of Directors or the Prestide a Vice President and by the Treasurer or ssisfant Treasurer or the Secretary or an
Assistant Secretary, certifying the number andsctdshares of stock in the Corporation owned loy. Hiny or all of the signatures on the certificatay be a facsimile. The Board of Directors
shall have the power to appoint one or more traragfents and/or registrars for the transfer orstegfion of certificates of stock of any class, amly require stock certificates to be countersigned
or registered by one or more of such transfer agmmd/or registrars.




Section 5.02Transfer of SharesShares of stock of the Corporation shall be feaable upon its books by the holders thereofgrspn or by their duly authorized attorneys orllega
representatives, upon surrender to the Corporatyatelivery thereof to the person in charge ofdtuek and transfer books and ledgers. Such catificshall be cancelled and new certificates
shall thereupon be issued. A record shall be madaah transfer. Whenever any transfer of sharak lsé made for collateral security, and not absijil it shall be so expressed in the entry of the
transfer if, when the certificates are presenteth the transferor and transferee request the Catipa to do so. The Board of Directors shall hpeeer and authority to make such rules and
regulations as it may deem necessary or properecoing the issue, transfer and registration ofifogates for shares of stock of the Corporation.

Section 5.03Lost, Stolen, Destroyed or Mutilated CertificatBsnew certificate of stock may be issued in thecp of any certificate previously issued by thepooation alleged to have
been lost, stolen or destroyed, and the Board k#diirs may, in their discretion, require the owofesuch lost, stolen or destroyed certificatehisrlegal representative, to give the Corporation a
bond, in such sum as the Board of Directors magctiiin order to indemnify the Corporation agasnsy claims that may be made against it in connedtierewith. A new certificate of stock may
be issued in the place of any certificate previpisdued by the Corporation that has become medilaithout the posting by the owner of any bondrufie surrender by such owner of such
mutilated certificate.

Section 5.04Fixing Date for Determination of Stockholders otBwl. In order that the corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or to expiconsent to corporate action in writing with@uteeting, or entitled to receive payment of anydeind or other distribution or allotment of
any rights, or entitled to exercise any rightsdspect of any change, conversion or exchange o stofor the purpose of any other lawful actidre Board of Directors may fix a record date,
which record date shall not precede the date uguchithe resolution fixing the record date is agdpby the Board of Directors, and which record d@tgin the case of determination of
stockholders entitled to vote at any meeting ofldtolders or adjournment thereof, shall, unlessmtise required by law, not be more than sixty (6@)less than ten (10) days before the date of
such meeting; (b) in the case of determinationtatidolders entitled to express consent to corpaation in writing without a meeting, shall notrere than ten (10) days after the date upon
which the resolution fixing the record date is agdpby the Board of Directors; and (c) in the cafseny other action, shall not be more than sigty) (days prior to such other action. If no record
date is fixed: (x) the record date for determinstgckholders entitled to notice of or to vote ateeting of stockholders shall be at the close sfriess on the day next preceding the day on which
notice is given, or, if notice is waived, at thes# of business on the day next preceding the nlayhach the meeting is held; (y) the record datedietermining stockholders entitled to express
consent to corporate action in writing without aetireg, when no prior action of the Board of Direstts required by law, shall be the first date dricl a signed written consent setting forth the
action taken or proposed to be taken is delivesdte corporation in accordance with applicable, lanyif prior action by the Board of Directorsresjuired by law, shall be at the close of business
on the day on which the Board of Directors adopgsresolution taking such prior action; and (z)rbeord date for determining stockholders for atheppurpose shall be at the close of business
on the day on which the Board of Directors adopésresolution relating thereto. A determinatiorstofckholders of record entitled to notice of ovtwe at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, howethat the Board of Directors may fix a new recortedar the adjourned meeting.

Section 5.05Registered StockholderBrior to the surrender to the Corporation ofdbsificate or certificates for a share or shafestack with a request to record the transfer ahsu
share or shares, the Corporation may treat thetexgd owner as the person entitled to receiveleinds, to vote, to receive notifications, and otliez to exercise all the rights and powers of an
owner. To the fullest extent permitted by law, @@rporation shall not be bound to recognize anytalje or other claim to or interest in such st@rshares on the part of any other person,
whether or not it shall have express or other edtiereof.

ARTICLE VI
NOTICE AND WAIVER OF NOTICE

Section 6.01Notice If mailed, notice to stockholders shall be deemigdn when deposited in the mail, postage prephidcted to the stockholder at such stockholdmildress as it
appears on the records of the Corporation. Witlimiting the manner by which notice otherwise maydiven effectively to stockholders, any noticestiockholders may be given by electronic
transmission in the manner provided in Section @3he DGCL.




Section 6.02Waiver of NoticeA written waiver of any notice, signed by a stiockler or director, or waiver by electronic transsin by such person, whether given before or #fter
time of the event for which notice is to be givehall be deemed equivalent to the notice requirdzbtgiven to such person. Neither the businesthegourpose of any meeting need be specified
in such a waiver. Attendance at any meeting (is@eior by remote communication) shall constitutés@raof notice except attendance for the exprespgae of objecting at the beginning of the
meeting to the transaction of any business bedhesmeeting is not lawfully called or convened.

ARTICLE VII
INDEMNIFICATION
Section 7.01lndemnification Respecting Third Party Claims.

(A) Indemnification of Directors and Officer§he Corporation, to the fullest extent permittedl in the manner required, by the laws of theeSihDelaware as in effect from time to time
shall indemnify in accordance with the followingopisions of this Article any person who was or isd® a party to or is threatened to be made a fiadgy threatened, pending or completed
action, suit or proceeding (including any appeat¢iof), whether civil, criminal, administrative gidatory or investigative in nature (other tharaation by or in the right of the Corporation), by
reason of the fact that such person is or waseztdr or officer of the Corporation, or, if at m& when he or she was a director or officer of@beporation, is or was serving at the requestiofpo
represent the interests of, the Corporation aseatdir, officer, partner, member, trustee, fidugi@mployee or agent (a “Subsidiary Officer”) obémer corporation, partnership, joint venture,
limited liability company, trust, employee bengdiain or other enterprise including any charitableat-for-profit public service organization ordeassociation (an “Affiliated Entity”), against
expenses (including attorneys’ fees and disburstshearosts, judgments, fines, penalties and amaquaitsin settlement actually and reasonably inculng such person in connection with such
action, suit or proceeding if such person actegbiod faith and in a manner such person reasonatibvied to be in or not opposed to the best interafsthe Corporation, and, with respect to any
criminal action or proceeding, had no reasonahlse#o believe his or her conduct was unlawfulyjoled, however, that the Corporation shall not bigated to indemnify against any amount
paid in settlement unless the Corporation has eaeddo such settlement. The termination of anpagcsuit or proceeding by judgment, order, setdahor conviction or upon a plea of nolo
contendere or its equivalent shall not, of itseléate a presumption that the person did not egp@a faith and in a manner which such person resdyp believed to be in or not opposed to the
best interests of the Corporation, and, with resfzeany criminal action or proceeding, that suehspn had reasonable cause to believe that hisraomduct was unlawful. Notwithstanding
anything to the contrary in the foregoing provisiaf this paragraph, a person shall not be entiflech matter of right, to indemnification pursuianthis paragraph against costs or expenses
incurred in connection with any action, suit orgreding commenced by such person against the Gaigroor any Affiliated Entity or any person whooiswas a director, officer, partner,
member, fiduciary, employee or agent of the Corfionsor a Subsidiary Officer of any Affiliated Etytiin their capacity as such, but such indemnifgzatmay be provided by the Corporation in a
specific case as permitted by Section 7.06 ofAhiile.

(B) Indemnification of Employees and Agefitse Corporation may indemnify any employee omagé the Corporation in the manner and to the sanelesser extent that it shall
indemnify any director or officer under paragraph &bove in this Section 7.01.

Section 7.02Indemnification Respecting Derivative Claims.

(A) Indemnification of Directors and Officer§he Corporation, to the fullest extent permitted in the manner required, by the laws of theeSthDelaware as in effect from time to time
shall indemnify, in accordance with the followingpisions of this Article, any person who was omiade a party to or is threatened to be made @ fwaany threatened, pending or completed
action or suit (including any appeal thereof) brotuigy or in the right of the Corporation to procargidgment in its favor by reason of the fact thath person is or was a director or officer of the
Corporation, or, if at a time when he or she wd#rector or officer of the Corporation, is or was\eng at the request of, or to represent the éstsrof, the Corporation as a Subsidiary Officer of
an Affiliated Entity against expenses (includintpateys’ fees and disbursements) and costs actaiadlyreasonably incurred by such person in cororeetith such action or suit if such person
acted in good faith and in a manner such person
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reasonably believed to be in or not opposed tdést interests of the Corporation, except thahdernnification shall be made in respect of anyntJassue or matter as to which such person shall
have been adjudged to be liable to the Corporatidess, and only to the extent that, the Courthwdri€ery of the State of Delaware or the court irctvsuch judgment was rendered shall
determine upon application that, despite the adatdin of liability but in view of all the circunestices of the case, such person is fairly and raaspentitied to indemnity for such expenses and
costs as the Court of Chancery of the State ofVilada or such other court shall deem proper. Nos#étiding anything to the contrary in the foreggingvisions of this paragraph, a person shall
not be entitled, as a matter of right, to indenwaifion pursuant to this paragraph against costegpenses incurred in connection with any actiosuitrin the right of the Corporation commenced
by such Person, but such indemnification may beigeal by the Corporation in any specific case amjitged by Section 7.06 of this Article.

(B) Indemnification of Employees and Agefitse Corporation may indemnify any employee omagé the Corporation in the manner and to the sanelesser extent that it shall
indemnify any director or officer under paragraph &bove in this Section 7.02.

Section 7.03Determination of Entitlement to Indemnificatighny indemnification to be provided under Sectio@l or 7.02 of this Article (unless ordered byoart of competent
jurisdiction) shall be made by the Corporation améyauthorized in the specific case upon a detatioimthat indemnification is proper under the emstances because such person has met the
applicable standard of conduct set forth in suatagraph. Such determination shall be made in aaomelwith any applicable procedures authorizedhbyBbard of Directors and in accordance
with the DGCL. In the event a request for indenwaifion is made by any person referred to in papg(a) of Section 7.01 or 7.02 of this Article, tBerporation shall use its best efforts to cause
such determination to be made not later than 98 dégr such request is made.

Section 7.04Right to Indemnification in Certain Circumstances.

(A) Indemnification of Successful Partyotwithstanding the other provisions of this Ak, to the extent that a director or officer of thorporation has been successful on the merits or
otherwise in defense of any action, suit or progegdeferred to in any of paragraphs (A) or (B)Safction 7.01 or 7.02 of this Article, in defenseanf/ claim, issue or matter therein, or in any
action, suit or proceeding brought by the direcioofficer to enforce rights to indemnification advancement of expenses and costs granted putsuthig Article, such person shall be
indemnified against expenses (including attornésss and disbursements) and costs actually andrrebly incurred by such person in connection thiéghew

(B) Indemnification for Service As a Witne$s the extent any person who is or was a diremtarfficer of the Corporation has served or prefdp serve as a witness in any action, suit
or proceeding (whether civil, criminal, adminisivat regulatory or investigative in nature), indluglany investigation by any legislative body oy aegulatory or self-regulatory body by which
the Corporation’s business is regulated, by rea$dis or her services as a director or officeth&f Corporation or his or her service as a Subsidificer of an Affiliated Entity at a time whereh
or she was a director or officer of the Corporatiassuming such person is or was serving at theestepf, or to represent the interests of, the @aitpon as a Subsidiary Officer of such Affiliated
Entity) but excluding service as a witness in amaoor suit commenced by such person (unless eyplnses were incurred with the approval of therdo&Directors, a committee thereof or the
Chairman, a Vice Chairman or the Chief Executiv@d@f of the Corporation), the Corporation shallémnify such person against out-of-pocket costsexpenses (including attorneys’ fees and
disbursements) actually and reasonably incurresuisi person in connection therewith and shall issedst efforts to provide such indemnity withinddys after receipt by the Corporation from
such person of a statement requesting such indesuindin, averring such service and reasonably ewiite) such expenses and costs; it being undershmoeever, that the Corporation shall have
no obligation under this Article to compensate spetson for such person’s time or efforts so expdndhe Corporation may indemnify any employeegema of the Corporation to the same or a
lesser extent as it may indemnify any directorfficer of the Corporation pursuant to the foregossmtence of this paragraph.

Section 7.05Advances of Expenses.

(A) Advances to Directors and OfficerBo the fullest extent not prohibited by appli@ladw, expenses and costs, incurred by any peederred to in paragraph (a) of Section 7.01 or 7.02
of this Article in defending a civil, criminal, adnistrative, regulatory or investigative actionitqr proceeding shall be paid by the Corporativadvance of the final disposition of such action,
suit or proceeding upon receipt of an undertakingiiting by or on
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behalf of such person to repay such amount ifatisiitimately be determined that such person tsemtitled to be indemnified in respect of suchts@nd expenses by the Corporation as
authorized by this Article.

(B) Advances to Employees and Ageiiitsthe fullest extent not prohibited by appli@ltdw, expenses and costs incurred by any peréemead to in paragraph (B) of Section 7.01 or 7.02
of this Article in defending a civil, criminal, adnistrative, regulatory or investigative actionitsar proceeding may be paid by the Corporatioadmance of the final disposition of such action,
suit or proceeding as authorized by the Board oé®@ors, a committee thereof or an officer of tlegpg@ration authorized to so act by the Board okEtiors upon receipt of an undertaking in
writing by or on behalf of such person to repayhsamount if it shall ultimately be determined thath person is not entitled to be indemnified ley@orporation in respect of such costs and
expenses as authorized by this Article.

Section 7.06lndemnification Not Exclusiv@ he provision of indemnification to or the advanent of expenses and costs to any person undekitiiile, or the entitlement of any person
to indemnification or advancement of expenses astsainder this Article, shall not limit or restric any way the power of the Corporation to indéynar advance expenses and costs to such
person in any other way permitted by law or be dmgbexclusive of, or invalidate, any right to whihy person seeking indemnification or advancemeexpenses and costs may be entitled
under any law, agreement, vote of stockholderdsintérested directors or otherwise, both as tmaéh such person’s capacity as an officer, dogatmployee or agent of the Corporation and as
to action in any other capacity.

Section 7.07Corporate Obligations; Reliancd he rights granted pursuant to this Article skialit at the time a person becomes a directorficeobf the Corporation and shall be
deemed to create a binding contractual obligatiothe part of the Corporation to directors andoeffs of the Corporation, and such persons in aatitigeir capacities as officers or directors of
the Corporation or Subsidiary Officers of any A#iked Entity shall be entitled to rely on such pstns of this Article, without giving notice thexeto the Corporation.

Section 7.08Accrual of Claims; SuccessorBhe indemnification and advancement of expensd<asts provided or permitted under the foreggirayisions of this Article shall or may,
as the case may be, apply in respect of any expeose judgment, fine, penalty or amount paiddtilement, whether or not the claim or cause dbadh respect thereof accrued or arose before
or after the effective date of such provisionshig trticle. The right of any person who is or veadirector, officer, employee or agent of the Coagion to indemnification or advancement of
expenses and costs as provided under the foregoawisions of this Article shall continue after tieshe shall have ceased to be a director, offeraployee or agent and shall inure to the benefit
of the heirs, distributees, executors, administsaémd other legal representatives of such peonrepeal or modification of the provisions ofdfrticle shall be prospective only and shall not
adversely affect the rights of any person who i&as a director, officer, employee or agent of@oeporation hereunder at the time of any act orssian occurring prior to such repeal or
modification.

Section 7.09Insurance The Corporation may purchase and maintain inggran behalf of any person who is or was a directficer, employee or agent of the Corporationisarr was
serving at the request of, or to represent theaste of, the Corporation as a Subsidiary Offidearty Affiliated Entity, against any liability assed against such person and incurred by such perso
in any such capacity, or arising out of such pessstatus as such, whether or not the Corporationldvhave the power to indemnify such person agaimsh liability under the provisions of this
Article or applicable law.

Section 7.10Definitions of Certain Terms-or purposes of this Article: (i) references tiog Corporation” shall include, in addition to ttesulting corporation, any constituent corporation
(including any constituent of a constituent) absadrinto the Corporation in a consolidation or meifjsuch corporation would have been permittedtgitorporate existence had continued) under
applicable law to indemnify its directors, officeesnployees or agents, so that any person whovisra director, officer, employee or agent of stafstituent corporation, or is or was serving at
the request, or to represent the interests of, sapktituent corporation as a director, officerplayee or agent of any Affiliated Entity shall sthin the same position under the provisions of this
Article with respect to the resulting or survivingrporation as such person would have with regpesiich constituent corporation if its separatstexice had continued; (ii) references to “fines”
shall include any excise taxes assessed on a peigorespect to an employee benefit plan; (iiferences to “serving at the request of the Corpmrashall include any service as a director,
officer, partner, member, trustee, fiduciary, erypld or agent of the Corporation or any AffiliatedtiBy which service imposes duties on, or involgesvices by, such director,
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officer, partner, member, trustee, fiduciary, engpko or agent with respect to an employee beneiit, pls participants, or beneficiaries; and (iyesison who acted in good faith and in a manner
such person reasonably believed to be in the isttefehe participants and beneficiaries of an eygt benefit plan shall be deemed to have actadianner “not opposed to the best interest of
the Corporation” as referred to in this Article.

ARTICLE VIII
MISCELLANEOUS

Section 8.01Electronic TransmissiarF-or purposes of these By-laws, “electronic traission” means any form of communication, not diseatvolving the physical transmission of
paper, that creates a record that may be retaiagtbved, and reviewed by a recipient thereof, thiatl may be directly reproduced in paper formighsa recipient through an automated process.

Section 8.02Corporate SealThe Board of Directors may provide a suitabld,smmtaining the name of the Corporation, whical shall be in charge of the Secretary. If and wien
directed by the Board of Directors or a committeer¢of, duplicates of the seal may be kept and bgdide Treasurer or by an Assistant Secretaryssistant Treasurer.

Section 8.03Fiscal Year The fiscal year of the Corporation shall end at@mber 31 of each year, or such other twelve cotise months as the Board of Directors may desegna

Section 8.04Section HeadingsSection headings in these By-laws are for corarere of reference only and shall not be given aiwgtantive effect in limiting or otherwise constrgi
any provision herein.

Section 8.05lnconsistent Provisionsn the event that any provision of these By-lasvsr becomes inconsistent with any provision ef @ertificate of Incorporation, the DGCL or any
other applicable law, the provision of these Bydahall not be given any effect to the extent ehsaconsistency but shall otherwise be givenfuite and effect.

ARTICLE IX
AMENDMENTS

Section 9.01AmendmentsSubject to the Certificate of Incorporation th&selaws may be amended, added to, rescinded ealeg at any meeting of the Board of Directorsfahe
stockholders; provided, however, that, notwithstiag@ny other provisions of these By-laws or anyvsion of law which might otherwise permit a lasgete of the stockholders, the affirmative
vote of the holders of at least 80% in voting poafeall shares of the Corporation entitled to vgpemerally in the election of directors, voting ttigg as a single class, shall be required in dater
the stockholders to alter, amend or repeal Secfd® 2.03, 3.02, 3.03, 3.04, 3.05 or this prowt8ection 9.01 of the By-laws or to adopt pramis inconsistent therewith.
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Section 3: EX-31.1 (EXHIBIT 31.1)

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

I, Mark C. Rohr, certify that:

1. I have reviewed this quarterly report on Forra0f Celanese Corporation;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or donéttate 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 thégport, 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 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 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 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 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 evaituat internal control over financial reporting, the registrant's auditors and the audit committee
of the registrant's board of directors (or persoergorming 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 inesymanagement or other employees who have a satifiole 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: July 19, 2013
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Section 4: EX-31.2 (EXHIBIT 31.2)



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. | 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 donéttate 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 thégport, 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 procsdoitee designed under our supervision, to enbataraterial 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 reportthgt occurred during the registrant's most redsoaf quarter (the registrant's fourth fiscal geiart
in the case of an annual report) that has matg@fiécted, 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 satifiole in the registrant's internal control ofreancial reporting.

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 19, 2013
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Section 5: EX-32.1 (EXHIBIT 32.1)

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2013 as filed with the Séiesrand Exchange Commission on the
date hereof (the “Report”), I, Mark C. Rohr, Chaamof the Board of Directors and Chief Executivéic@f of the Company, hereby certify, pursuant8LS.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: July 19, 2013
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Section 6: EX-32.2 (EXHIBIT 32.2)

Exhibit 32.2
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Celan€seporation (the “Company”) on Form 10-Q for thexipd ending June 30, 2013 as filed with the Séiesrand Exchange Commission on the

date hereof (the “Report”), I, Steven M. Sterinpi®e Vice President and Chief Financial Officertibé Company, hereby certify, pursuant to 18 U.S&&tion 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, thhamy 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 STEVEN M. STERIN
Steven M. Sterin

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