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Item 1. Financial Statements

CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF OPERAT IONS

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

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011
(In $ millions, except share and per share data)
1,675 1,753 3,308 3,342
(1,344) (1,343) (2,707) (2,581)
331 410 601 761
(124) (140) (258) (268)
(13) 17) (26) (33)
(26) (25) (52) (48)
®3) (18) 3 (15)
1) 1) — —
164 209 262 397
62 46 113 89
(45) (57) (90) (112)
— 3 — 3)
— — 1 1
84 79 84 79
(1) 6 1 9
264 280 371 460
(54) (75) 22 (117)
210 205 393 343
— 3 — 3
— 1 — 1)
— &) — 2
210 203 393 345
210 203 393 345
210 203 393 345
210 205 393 343
— @ — 2
210 203 393 345
1.33 1.31 2.50 2.20
— (0.01) — 0.01
1.33 1.30 2.50 2.21
1.31 1.29 2.47 2.16
— (0.01) — 0.01
1.31 1.28 2.47 2.17
158,128,906 156,280,721 157,335,665 156,124,358
159,740,453 159,209,400 159,410,607 158,938,911

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

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions)

Net earnings (loss) 210 203 393 345
Other comprehensive income (loss), net of tax

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

Foreign currency translation (50) 29 (24) 87

Unrealized gain (loss) on interest rate swaps — — 1 9

Pension and postretirement benefits 9 5 15 8

Total other comprehensive income (loss), net of tax (42) 34 (8) 104

Total comprehensive income (loss), net of tax 169 237 385 449

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

169 237 385 449

Comprehensive income (loss) attributable to Cela@sporation

See the accompanying notes to the unaudited intimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets
Cash and cash equivalents
Trade receivables - third party and affiliates (ofeillowance for doubtful accounts - 2012: $9; 2049)
Non-trade receivables, net
Inventories
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment (net of accumulagg@etiation - 2012: $1,403; 2011: $1,316)
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
Long-term debt
Deferred income taxes
Uncertain tax positions
Benefit obligations
Other liabilities
Commitments and contingencies
Stockholders’ equity
Preferred stock, $0.01 par value, 100,000,000 staarthorized (2012 and 2011: 0 issued and outstghdi

Series A common stock, $0.0001 par value, 400,@0@0sBares authorized (2012: 182,838,190 issued 5@80,186 outstanding; 2011:

179,385,105 issued and 156,463,811 outstanding)
Series B common stock, $0.0001 par value, 100,000s8ares authorized (2012 and 2011: 0 issued @sthading)
Treasury stock, at cost (2012: 23,558,004 shafikt: 22,921,294 shares)
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income (loss), net

Total Celanese Corporation stockholders’ equity

Noncontrolling interests
Total equity
Total liabilities and equity

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

June 30,
2012

As of

December 31, 2011

(In $ millions, except share data)

800 682
957 871
177 235
726 712
106 104
60 64
40 35
2,866 2,703
756 824
3,265 3,269
562 421
390 344
756 760
184 197
8,779 8,518
131 144
688 673
466 539
18 17
37 12
1,340 1,385
2,845 2,873
130 92
172 182
1,392 1,492
1,123 1,153
(888) (860)
725 627
2,798 2,424
(858) (850)
1,777 1,341
1,777 1,341
8,779 8,518




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENT OF EQUITY

Six Months Ended
June 30, 2012

Shares Amount

(In $ millions, except share data)
Series A common stock

Balance as of the beginning of the period 156,463,811 —
Stock option exercises 3,351,483 —
Purchases of treasury stock (636,710) —
Stock awards 101,602 —
Balance as of the end of the period 159,280,186 —
Treasury stock
Balance as of the beginning of the period 22,921,294 (860)
Purchases of treasury stock, including related fees 636,710 (28)
Balance as of the end of the period 23,558,004 (888)
Additional paid-in capital
Balance as of the beginning of the period 627
Stock-based compensation, net of tax 12
Stock option exercises, net of tax 86
Balance as of the end of the period 725
Retained earnings
Balance as of the beginning of the period 2,424
Net earnings (loss) attributable to Celanese Catjmor 393
Series A common stock dividends (29)
Balance as of the end of the period 2,798
Accumulated other comprehensive income (loss), net
Balance as of the beginning of the period (850)
Other comprehensive income (loss) (8)
Balance as of the end of the period (858)
Total Celanese Corporation stockholders’ equity 1,777

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 1,777

See the accompanying notes to the unaudited intimeolidated financial statements.




CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATED STATEMENTS OF CASHF LOWS

Six Months Ended
June 30,

2012 2011
(In'$ millions)

Operating activities

Net earnings (loss) 393 345
Adjustments to reconcile net earnings (loss) tocash provided by operating activities
Other charges (gains), net of amounts used (6) (11)
Depreciation, amortization and accretion 155 151
Deferred income taxes, net (116) (2)
(Gain) loss on disposition of businesses and gassets — —
Refinancing expense — 3
Value-added tax on deferred proceeds from Ticorlat&dach plant relocation — 18
Other, net 92 42
Operating cash provided by (used in) discontinysetations 1 2
Changes in operating assets and liabilities
Trade receivables - third party and affiliates, net (96) (195)
Inventories (24) (145)
Other assets 26 (12)
Trade payables - third party and affiliates 61 102
Other liabilities (84) 17
Net cash provided by (used in) operating activities 402 316
Investing activities
Capital expenditures on property, plant and equigme (183) (151)
Acquisitions, net of cash acquired (23) (8)
Proceeds from sale of businesses and assets, net 1 5
Deferred proceeds from Ticona Kelsterbach plamicagtion — 158
Capital expenditures related to Ticona Kelsterhyaaht relocation (35) (114)
Other, net (43) (23)
Net cash provided by (used in) investing activities (283) (133)
Financing activities
Short-term borrowings (repayments), net (14) (34)
Proceeds from long-term debt — 411
Repayments of long-term debt (29) (553)
Refinancing costs — (8)
Purchases of treasury stock, including related fees (28) (13)
Stock option exercises 55 17
Series A common stock dividends (29) (16)
Preferred stock dividends — —
Other, net 29 (2
Net cash provided by (used in) financing activities 4 (198)
Exchange rate effects on cash and cash equivalents (5) 16
Net increase (decrease) in cash and cash equisalent 118 1
Cash and cash equivalents as of beginning of period 682 740
Cash and cash equivalents as of end of period 800 741

See the accompanying notes to the unaudited intimeolidated financial statements.




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

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

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

Definitions

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

Basis of Presentation

The unaudited interim consolidated financial stapts for the three and six months ended June 3@, &0d 2011 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, 2011, filed on February 10, 2012 whi¢hSEC as part of the Company’s Annual ReportamFL0-K.

Operating results for the three and six months @ddae 30, 2012 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 haventerest or which may have been included inrafR&K filing. Investors should not
assume the Company has described all contractagteéments relative to the Company’s businesssrtharterly Report.

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

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




2. Recent Accounting Pronouncements

None.

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

On January 3, 2012, the Company completed the sitiqui of certain assets from Ashland Inc., inchgitwo product lines, Vin&cand Flexbon®, which will support the strategic growth of the
Company's Emulsions business (Note 6). In Febr2@iyl, the Company acquired a business primarilgisting of emulsions process technology from Cr&aints Limited. Both of the acquired
operations are included in the Industrial Spe@aliegment. Pro forma financial information simerespective acquisition dates has not been prd\ad the acquisitions did not have a material
impact on the Company’s financial information.

The Company allocated the purchase price of thaisitigns to identifiable intangible assets acquiibased on their estimated fair values. The exaiegsrchase price over the aggregate fair
values was recorded as goodwill. Intangible assets valued using the relief from royalty and disaied cash flow methodologies which are considesel 3 measurements under Financial
Accounting Standards Board ("FASB") Accounting Sams Codification ("ASC") Topic 82@air Value MeasuremerftFASB ASC Topic 820"). The relief from royalty th@d estimates the
Company’s theoretical royalty savings from owngusdifi the intangible asset. Key assumptions usélkisrmodel include discount rates, royalty rateéeygh rates, sales projections and terminal
value rates, all of which require significant mamagnt judgment and, therefore, are susceptibleange. The key assumptions used in the discouatddftow valuation model include discount
rates, growth rates, cash flow projections and itghvalue rates. Discount rates, growth ratescasth flow projections are the most sensitive asgesutible to change as they require significant
management judgment. The Company, with the assistaithird-party valuation consultants, calculateel fair value of the intangible assets acquicedllibcate the purchase price at the
respective acquisition date.

Plant Closures
» Spondon, Derby, United Kingdom

In August 2010, the Company announced it would clithste its global acetate manufacturing capabgithy closing its acetate flake and tow manufaoguoiperations in Spondon, Derby, United
Kingdom. The Company expects to serve its acetat®mers under this proposal by optimizing its glgiroduction network, which includes facilitieslinnaken, Belgium; Narrows, Virginia;
and Ocotlan, Mexico, as well as the Company's seefiiliate facilities in China. The Company exfgethe closure of the acetate flake and tow marnurfisig operations in Spondon, Derby,
United Kingdom to occur during the second half @12. The Spondon, Derby, United Kingdom operatansincluded in the Consumer Specialties segment.

» Pardies, France

In July 2009, the Company completed the consuligtimcess with the workers council on its "ProffoClosure” and social plan related to the CompsuRdrdies, France facility pursuant to
which the Company ceased all manufacturing operatémd associated activities in December 2009 PHndies, France operations are included in theyhbgermediates segment.

4. Marketable Securities, at Fair Value

The Company'’s captive insurance companies and radifigd trusts hold available-for-sale securities ¢apitalization and funding requirements, respebt.
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The amortized cost, gross unrealized gain, grossalined loss and fair values for available-foressdcurities by major security type are as follows:

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(In' $ millions)
Mutual funds 60 — — 60
As of June 30, 2012 60 — — 60
Mutual funds 64 — — 64
As of December 31, 2011 64 = = 64
See Note 16, Fair Value Measurements, for additiofi@mation regarding the fair value of the Compa marketable securities.
5. Inventories
As of As of
June 30,
2012 December 31, 2011
(In' $ millions)
Finished goods 525 511
Work-in-process 37 38
Raw materials and supplies 164 163
Total 726 712
6. Goodwill and Intangible Assets, Net
Goodwill
Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Total
(In $ millions)
As of December 31, 2011
Goodwill 294 246 35 185 760
Accumulated impairment losses — — — — —
Net book value 294 246 35 185 760
Acquisitions (Note 3) — — 8 — 8
Exchange rate changes 3) 3) (1) (5) (12)
As of June 30, 2012
Goodwill 291 243 42 180 756
Accumulated impairment losses — — — — —
Net book value 291 243 42 180 756

The Company assesses the recoverability of thgingrvalue of its reporting unit goodwill annuatlyiring the third quarter of its fiscal year usingnd 30 balances or whenever events or changes
in circumstances indicate that the carrying amadithhe asset may not be fully recoverable.
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Intangible Assets, Net

Finite-lived intangibles are as follows:

Gross Asset Value
As of December 31, 2011
Acquisitions (Note 3)
Exchange rate changes
As of June 30, 2012

Accumulated Amortization
As of December 31, 2011
Amortization
Exchange rate changes

As of June 30, 2012

Net book value

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

Indefinite-lived intangibles are as follows:

As of December 31, 2011

Acquisitions (Note 3)

Exchange rate changes
As of June 30, 2012

Customer- Covenants
Related Not to
Intangible Developed Compete
Licenses Assets Technology and Other Total
(In $ millions)
32 513 27 22 594
— 4 3 6 13 ®
— (10) — — (10)
32 507 30 28 597
(13) (433) (14) (18) (478)
2) (20) (2) (2) (26)
— 10 — — 10
(15) (443) (16) (20) (494)
17 64 14 8 103
Trademarks

and Trade Names

(In $ millions)

81

2

)

81

The Company'’s trademarks and trade names havelefiriite life. Accordingly, no amortization experiseecorded on these intangible assets. For s@aenths ended June 30, 2012, the

Company did not renew or extend any intangibletasse

Estimated amortization expense for the succeedieditcal years is as follows:

2013
2014
2015
2016
2017

(In' $ millions)

32
21
10

7
6




7. Current Other Liabilities

Salaries and benefits
Environmental (Note 11)
Restructuring (Note 13)
Insurance
Asset retirement obligations
Derivatives (Note 15)
Current portion of benefit obligations
Interest
Sales and use tax/foreign withholding tax payable
Uncertain tax positions
Other

Total

8. Noncurrent Other Liabilities

Environmental (Note 11)
Insurance

Deferred revenue

Deferred proceeds

Asset retirement obligations
Derivatives (Note 15)
Income taxes payable
Other

Total

@ Primarily relates to proceeds received from trenkfurt, Germany Airport as part of a settlementtfie Company to cease operations and sell itsté®ksch, Germany Ticona site, included in
the Advanced Engineered Materials segment (NoteQWh proceeds will be deferred until the tranefditle to the Frankfurt, Germany Airport.

As of As of
June 30,
2012 December 31, 2011
(In'$ millions)
70 101
20 25
37 44
16 19
32 22
17 26
47 47
25 25
15 16
66 70
121 144
466 539
As of As of
June 30,
2012 December 31, 2011
(In $ millions)
73 71
65 64
37 40
868 892
32 42
11 13
2 2
35 29
1,123 1,153

9. Debt
As of As of
June 30,
2012 December 31, 2011
(In'$ millions)
Short-Term Borrowings and Current Installments ohg-term Debt - Third Party and Affiliates
Current installments of long-term debt 40 38
Short-term borrowings, including amounts due tdiafés 91 106
Total 131 144

The Company's weighted average interest rate art-s&rean borrowings, including amounts due to adfidis, was 4.9% as of June 30, 2012 compared to@s386December 31, 2011.
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As of As of

June 30,
2012 December 31, 2011
(In $ millions)
Long-Term Debt
Senior credit facilities - Term C loan due 2016 1,372 1,386
Senior unsecured notes due 2018, interest rat&62%%o 600 600
Senior unsecured notes due 2021, interest rats385% 400 400
Pollution control and industrial revenue bondsgiiest rates ranging from 5.7% to 6.7%, due at uariates through 2030 182 182
Obligations under capital leases due at varioussdtiirough 2054 243 248
Other bank obligations, interest rates ranging fo8% to 6.7%, due at various dates through 2017 88 95
Subtotal 2,885 2,911
Current installments of long-term debt (40) (38)
Total 2,845 2,873

Senior Notes

In September 2010, Celanese US completed the enplatement of $600 million in aggregate princgraount of 6.625% senior unsecured notes due 28286t625% Notes") under an
indenture dated September 24, 2010 (the "Indentarabng Celanese US, Celanese, the Subsidiary @oesand Wells Fargo Bank, National Associatiatrastee. In April 2011, Celanese US
registered the 6.625% Notes under the Securitie®fAt933, as amended (the "Securities Act"). CedarlJS pays interest on the 6.625% Notes on Aprid October 15 of each year which
commenced on April 15, 2011. The 6.625% Notesedeamable, in whole or in part, at any time onftar@ctober 15, 2014 at the redemption pricesifpddn the Indenture. Prior to

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

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

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

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

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

Senior Credit Facilities

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

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

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

The estimated net leverage ratio and margin afellasvs:

Estimated Total Net Estimated
Leverage Ratio as of Margin as of
June 30, 2012 June 30, 2012
Credit-linked revolving facility 1.50 1.50%
Term C 1.50 2.75%
The margin on each facility may increase or de&®a25% based on the following:
Credit-Linked Revolving Facility Term C Loan Facility
Total Net Leverage Ratio Margin over LIBOR or EURIBOR Total Net Leverage Ratio Margin over LIBOR or EURIBOR
<=2.25:1.00 1.50% <=1.75:1.00 2.75%
>2.25:1.00 1.75% > 1.75:1.00 and < = 2.25:1.00 3.00%
> 2.25:1.00 3.25%

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

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

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

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

As of June 30, 2012

Estimate, if Fully Borrowing
Maximum Estimate Drawn Capacity
(In $ millions)
First lien senior secured leverage ratios 3.90to 1.00 1.08 to 1.00 1.53to 1.00 600
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The balances available for borrowing are as foltows

As of
June 30, 2012
(In $ millions)

Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —

Available for borrowing 600
Credit-Linked Revolving Facility

Letters of credit issued 74

Available for borrowing 154

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

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

The Company is in compliance with all of the coveisaelated to its debt agreements as of June@3®., 2
10. Benefit Obligations

The components of net periodic benefit costs arfelkmsvs:

Postretirement

Pension Benefits Benefits Pension Benefits Postretirement Benefits
Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011 2012 2011 2012 2011
(In' $ millions) (In' $ millions)
Service cost 7 7 1 1 14 14 1 1
Interest cost 42 45 3 2 85 91 6 6
Expected return on plan assets (52) (52) — — (203) (101) — —
Recognized actuarial (gain) loss 15 8 (1) — 29 15 Q) Q)
Prior service credit 1 — — — 1 — — —
Curtailment (gain) loss — — — — — 1) — —
Total 13 9 3 3 26 18 6 6
Commitments to fund benefit obligations during 2@t as follows:
As of Expected for
June 30, 2012 2012
(In' $ millions)
Cash contributions to defined benefit pension plans 88 160
Benefit payments from nonqualified trusts relaeddnqualified pension plans 7 15
Benefit payments to other postretirement benedingl 13 25

The Company’s estimates of its US defined benefitsipn plan contributions reflect the provisionshaf Pension Protection Act of 2006.
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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 $3 million for the six months ended JuBeZ012.

11. Environmental
General

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

The components of environmental remediation reseave as follows:

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

Demerger obligations (Note 17) 33 34
Divestiture obligations (Note 17) 22 24
Active sites 20 20
US Superfund sites 14 14
Other environmental remediation reserves 4 4
Total 93 96

Remediation

Due to its industrial history and through retaimedtractual and legal obligations, the Companytha®bligation to remediate specific areas onwia sites as well as on divested, orphan or US
Superfund sites (as defined below). In additiomas of the demerger agreement between the ComgathHoechst AG ("Hoechst"), a specified portiothaf responsibility for environmental
liabilities from a number of Hoechst divestitureasaransferred to the Company (Note 17). The Compeovides for such obligations when the evenbstlis probable and reasonably estimable.
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 substaréiems 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, egldted 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 responsibfigesa"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.
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One such site is the Lower Passaic River Study .Arka Company and 70 other companies are parti@dvtay 2007 Administrative Order on Consent wite thS Environmental Protection
Agency ("EPA") to perform a Remedial Investigatieeasibility Study ("RI/FS") of the contaminantstiire lower 17-mile stretch known as the Lower PasRaier Study Area. The RI/FS is
ongoing and may take several more years to comglageCompany is among a group of settling pattes June 2012 Administrative Order on Consent ti¢hEPA to perform a removal action
within a small section of the river. The Companyg hso been named as a third-party defendant aldhgnore than 200 other entities in an actioniaflig brought by the New Jersey Department
of Environmental Protection ("NJDEP") in the Supee@ourt of New Jersey against Occidental Chemicap@ration and several other companies. This suihe NJDEP seeks recovery of past
and future clean-up costs, as well as unspecified@nic damages, punitive damages, penalties aadety of other forms of relief arising from alkeg) discharges into the Lower Passaic River.

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

12. Stockholders’ Equity

Common Stock

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

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

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

Authorized Amount

(In'$ millions)

February 2008 400
October 2008 100
April 2011 129

As of June 30, 2012 629
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The authorization gives management discretion fard@ning the timing and conditions under whichrelsamay be repurchased. The share repurchaseyaptivsuant to this authorization is as
follows:

Six Months Ended

Total From
June 30 February 2008 Through
2012 2011 June 30, 2012
Shares repurchased 636,710 273,753 12,719,518
Average purchase price per share $ 45.09 $ 4754 3 38.13
Amount spent on repurchased shares (in millions) $ 28 $ 13  $ 485

The purchase of treasury stock reduces the nunilstraoes outstanding and the repurchased sharebenased by the Company for compensation progrdifisng the Company’s stock and
other corporate purposes. The Company accountsssury stock using the cost method and inclugestiry stock as a component of stockholders’ gquit

Other Comprehensive Income (Loss), Net

Three Months Ended June 30,

2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount

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

Foreign currency translation (50) — (50) 29 — 29
Unrealized gain (loss) on interest rate swaps 1) 1 — 1 (1) —
Pension and postretirement benefits 14 (5) 9 7 (2) 5
Total (37) (4) (41) 37 (3 34
Six Months Ended June 30,
2012 2011
Income Income
Tax Tax
Gross (Provision) Net Gross (Provision) Net
Amount Benefit Amount Amount Benefit Amount
(In' $ millions)

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

Foreign currency translation (24) — (24) 87 — 87

Unrealized gain (loss) on interest rate swaps 1 — 1 15 (6) 9

Pension and postretirement benefits 26 (12) 15 13 (5) 8
Total 3 (11) (8) 115 (11) 104

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

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

As of December 31, 2011 Q) (28) (57) (764) (850)
Current period change — (24) 1 26 3
Income tax (provision) benefit — = — (11) (11)

As of June 30, 2012 (1) (52) (56) (749) (858)
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13. Other (Charges) Gains, Net

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011
(In $ millions)

Employee termination benefits Q) 9 Q) (13)
Ticona Kelsterbach plant relocation (Note 20) (2) (16) (2) (29)
Plumbing actions (Note 17) — 4 — 4
Commercial disputes — 2 — 22
Other — 1 — 1

Total 3) (18) 3) (15)
2012

No significant Other (charges) gains, net wereiirexiduring the six months ended June 30, 2012.
2011

As a result of the Company's Pardies, France Rrofe€losure and the planned closure of the ComgaBpondon, Derby, United Kingdom facility (Note B)e Company recorded $2 million and
$5 million, respectively, of employee terminatioeniefits during the six months ended June 30, 20té.Pardies, France facility is included in the #téntermediates segment. Additionally, the
Company recorded $4 million of employee terminatiemefits during the three months ended June 30| #8lated to the relocation of the Company's Tacoperations located in Kelsterbach,
Germany (Note 20).

During the six months ended June 30, 2011, the @ospeceived consideration of $17 million in coritet with the settlement of a claim against a bapkisupplier (Note 17). In addition, the
Company also recovered an additional $4 milliomfithe settlement of an unrelated commercial dispithese commercial dispute resolutions are includede Acetyl Intermediates segment.

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

Advanced
Engineered Consumer Industrial Acetyl
Materials Specialties Specialties Intermediates Other Total
(In' $ millions)
Employee Termination Benefits
As of December 31, 2011 8 18 — 5 11 42
Additions — 3 — — — 3
Cash payments (1) Q) — 3) (2) @)
Other changes — — — Q) Q) (2)
Exchange rate changes — — — — — —
As of June 30, 2012 7 20 — 1 8 36
Plant/Office Closures
As of December 31, 2011 — — — 1 1 2
Additions — — — — — —
Cash payments — — — — — —
Other changes — — — — Q) (D)
Exchange rate changes — — — — — —
As of June 30, 2012 — — — 1 — 1
Total 7 20 — 2 8 37




14. Income Taxes

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Effective income tax rate 20% 27% (6)% 25%

The lower effective rate for the six months endankeJ30, 2012 is primarily due to foreign tax crexditryforwards partially offset by deferred tax ifes related to changes in assessment regarding
permanent reinvestment of certain foreign earnings.

During the three months ended March 31, 2012, tvagainy determined that it was beneficial to amearth prior year income tax returns to recognieelienefit of available foreign tax credit
carryforwards. As a result, the Company recognéak benefit of $142 million. The available foneigx credits are subject to a ten year carryfodvpeariod and begin to expire in 2014. The
Company expects to fully utilize the credits withiire prescribed carryforward period.

On February 15, 2012, the Company amended itsimxigtint venture and other related agreements itgtlienture partner in Polyplastics Co., Ltd ('Rdastics”). The amended agreements
("Agreements"), among other items, modified certiiindend rights, resulting in a cash dividend paytrto the Company of $72 million during the sixntis ended June 30, 2012. In addition, as
a result of the Agreements, Polyplastics is reguicepay certain annual dividends to the venturénpas. Consequently, Polyplastics' undistribwgarchings will no longer be invested indefinitely.
Accordingly, the Company recognized a deferreditbility of $38 million that was recorded to Incentax provision (benefit) in the unaudited intedomsolidated statement of operations during
the six months ended June 30, 2012, related ttatable outside basis difference of its investnieftolyplastics.

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, 2012, the total unrecogtézedenefits, interest and penalties related t@riam tax positions decreased by $13 million feiest and changes in uncertain tax positions
in US and foreign jurisdictions, and decreased $om due to exchange rate changes.

The Company's US tax returns for the years 2002846 are currently under audit by the US InteRevenue Service and certain of the Company's sahbisisl are under audit in jurisdictions
outside of the US. In addition, certain statutebroitations are scheduled to expire in the ne&uirl It is reasonably possible that a further ¢feain the unrecognized tax benefits may occur
within the next twelve months related to the settat of any of these audits or the lapse of apiplécatatutes of limitations. Such amounts have befected as the current portion of uncertain tax
positions (Note 7).

15. Derivative Financial Instruments
Interest Rate Risk Management

To reduce the interest rate risk inherent in then@any’s variable rate debt, the Company 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 borrowings (Note 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#idging 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 arrangesiarng as follows:

As of June 30, 2012

Notional Value Effective Date Expiration Date Fixed Rate®
(In'$ millions)
1,100 January 2, 2012 January 2, 2014 1.71%
500 January 2, 2014 January 2, 2016 1.02%

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowings (Note 9).
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As of December 31, 2011

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

@ Fixes the LIBOR portion of the Company's US-dotlanominated variable rate borrowings (Note 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 thesgruments, the Company mitigates its foreign ewyeexposure on transactions with third
party entities as well as intercompany transacti®hg foreign currency forwards and swaps are asigthated as hedges under FASB ASC Topic Besivatives and HedginfFASB ASC

Topic 815"). Gains and losses on foreign curremecwérds and swaps entered into to offset foreigihamge impacts on intercompany balances are étabssi$ Other income (expense), net, in the
unaudited interim consolidated statements of ojmerat Gains and losses on foreign currency forwardbswaps entered into to offset foreign exchamgeawcts on all other assets and liabilities
are classified as Foreign exchange gain (loss)jm#te unaudited interim consolidated statemehtgperations.

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

As of As of
June 30,
2012 December 31, 2011
(In $ millions)
Total 899 896

Commodity Risk Management

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

In addition, the Company occasionally enters iimaricial derivatives to hedge a component of amaierial or energy source. Typically, these tydasamsactions do not qualify for hedge
accounting. These instruments are marked to matledch reporting period and gains (losses) atedad in Cost of sales in the unaudited interimsotidated statements of operations. The
Company recognized no gain or loss from these tgpeentracts during six months ended June 30, 2022011. As of June 30, 2012, the Company didhaweé any open financial derivative
contracts for commodities.
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Information regarding changes in the fair valu¢hef Company’s derivative arrangements is as follows

Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps
Total

Three Months Ended Three Months Ended
June 30, 2012 June 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)

(In $ millions)

G © 4) @ (16) © (14) @
— — @ — (3) @
— o) © — (3) ©
(5) (21) (16) (20)

@ Amount excludes $1 million of tax benefit recogsizn Other comprehensive income (loss).

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

®  Amount excludes $1 million of tax expense recogdiin Other comprehensive income (loss).

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

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

Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps
Total

Six Months Ended Six Months Ended
June 30, 2012 June 30, 2011
Gain (Loss) Gain (Loss)
Recognized in Recognized in
Other Gain (Loss) Other Gain (Loss)
Comprehensive Recognized in Comprehensive Recognized in
Income (Loss) Earnings (Loss) Income (Loss) Earnings (Loss)
(In'$ millions)

(6) (7)) @ (17 @ (30) @
—_ — ® — 3) @
— (22) @ — (25) @
(6) (29) (17) (48)

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

@ Amount excludes $1 million of losses associatetth Wie Company's equity method investments' devieactivity and $6 million of tax expense recogmizn Other comprehensive income

(loss).

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

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

See Note 16, Fair Value Measurements, for additiof@mation regarding the fair value of the Compa derivative arrangements.
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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 upenawest level of input that is significant to ttaér value calculation.

The three levels of inputs are defined as follows:

Level 1 - unadjusted quoted prices for identicakss or liabilities in active markets accessibleisyCompany
Level 2 - inputs that are observable in the 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 liabilitiesraemasured at fair value on a recurring basis arlddecsecurities available for sale and derivatimarfcial instruments. Securities available for sale
include equity securities. Derivative financialtmsnents include interest rate swaps and foreigreoay forwards 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 and US government bonds. Whetequoarket prices for identical assets are unavailararying valuation techniques are used. Commputs in valuing these assets include,
among others, benchmark yields, issuer spreadseaedtly reported trades. Such assets are clabasi¢evel 2 in the hierarchy and typically includeporate bonds and other US government
securities. Mutual funds are valued at the nettagdae per share or unit multiplied by the numbishares or units held as of the measurement date.

Derivatives.Derivative financial instruments are valued in tharket using discounted cash flow techniques. &eshniques incorporate Level 1 and Level 2 inputh as interest rates and
foreign currency exchange rates. These marketsrmgmet 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 cladsifgelevel 2 in the hierarchy.
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Assets and liabilities measured at fair value oacarrring basis are as follows:

Mutual funds

Derivatives Designated as Cash Flow Hedges
Interest rate swaps

Derivatives Not Designated as Hedges
Foreign currency forwards and swaps

Total assets as of June 30, 2012

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, 2012

Mutual funds
Derivatives Not Designated as Hedges
Foreign currency forwards and swaps

Total assets as of December 31, 2011

Derivatives Designated as Cash Flow Hedges
Interest rate swaps
Interest rate swaps

Derivatives Not Designated as Hedges
Interest rate swaps
Foreign currency forwards and swaps

Total liabilities as of December 31, 2011

Balance Sheet Location

Fair Value Measurement Using

Quoted Prices in Active

Marketable securities, at fair value

Noncurrent other assets

Current other assets

Current other liabilities
Noncurrent other liabilities

Current other liabilities
Current other liabilities

Marketable securities, at fair value

Current other assets

Current other liabilities
Noncurrent other liabilities

Current other liabilities
Current other liabilities
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Markets for Significant Other
Identical Assets Observable Inputs
(Level 1) (Level 2)
(In'$ millions)
60 — 60
— 2 2
60 2 62
— (14 (14)
— (12) (12)
— 3 3
— (28) (28)
64 — 64
— 9 9
64 9 73
— (22) (22)
— (13) (23)
— ) )
— 3) 3)
— (39) (39)




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

Fair Value Measurement Using

Significant Other
Observable Inputs Unobservable Inputs
Carrying Amount (Level 2) (Level 3) Total
(In' $ millions)
As of June 30, 2012
Cost investments 155 — — —
Insurance contracts in nonqualified trusts 67 67 — 67
Long-term debt, including current installmentsarfig-term debt 2,885 2,726 243 2,969
As of December 31, 2011
Cost investments 147 — — —
Insurance contracts in nonqualified trusts 69 69 — 69
Long-term debt, including current installments arig-term debt 2,911 2,719 248 2,967

In general, the cost investments included in thé&etabove 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, 2012 and December 31, 2011, thevdhires of cash and cash equivalents, receivaiéeie payables, short-term borrowings and the ntimstallments of long-term debt
approximate carrying values due to the short-testnne of these instruments. These items have bestimded from the table with the exception of therent installments of long-term debt.
Additionally, certain noncurrent receivables, pifradly insurance recoverables, are carried ateeizable value.

17. Commitments and Contingencies

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

Plumbing Actions

CNA Holdings LLC ("CNA Holdings"), a US subsidiaof the Company, which included the US business comducted by the Ticona business that is includgdé Advanced Engineered
Materials segment, along with Shell Oil Companyh@l"), E.I. DuPont de Nemours and Company ("DuPaantd others, has been a defendant in a seriasvstiits, including a number
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of class actions, alleging that plastic resins nfiactured by these companies that were utilizedtbgrs in the production of plumbing systems fordestial property were defective for this use
and/or contributed to the failure of such plumbiBgsed on, among other things, the findings ofidatexperts and the successful use of Ticona'slamgbolymer in similar applications, CNA
Holdings does not believe Ticona's acetal copolywaes defective for this use or contributed to titife of the plumbing. In addition, in many ca§®#$A Holdings' potential future exposure may
be limited by, among other things, statutes oftétions and repose.

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

As of June 30, 2012, the class actions in Canaslaubject to a pending class settlement that wasldlt in a dismissal of those cases. The Compaayg dot believe the Possible Loss associated
with the remaining matters is material. The Compaatprded recoveries and reductions in legal resemlated to plumbing actions (Note 13) to Otlkbafges) gains, net in the unaudited interim
consolidated statements of operations as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(In $ millions)
Recoveries — 2 — 2
Legal reserve reductions — 2 — 2
Total = 4 = 4

Polyester Staple Antitrust Litigation

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

Prior to December 31, 2008, the Company had entatedolling arrangements with four other 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 VCNA Holdings, Inc., Celanese Americas
Corporation and Hoechst A@No. 8-SV-00578 W.D.N.C.)). On September 15, 2Qhé&,case was dismissed with prejudice based Gpwdation and proposed order of voluntary dismlissa

Commercial Actions

In April 2007, Southern Chemical Corporation ("Swrm") filed a petition in the 190th Judicial DistrCourt of Harris County, Texas styl&buthern Chemicalorporation v. Celanese Ltd
(Cause No. 2007-25490), seeking declaratory judgmedating to the terms of a multi-year methangdy contract. The trial court granted the Compamyotion for summary judgment in March
2008 dismissing Southern's claims. In Septembe® 2b@ intermediate Texas appellate court reveised
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trial court decision and remanded the case torihlecburt. The Texas Supreme Court subsequentijrekel both parties' requests that it hear the.c@seAugust 15, 2010, Southern filed a second
amended petition adding a claim for breach of @ttand seeking equitable damages in an unspeaifiedint from the Company. Southern amended its lm@gain in June, August and
November 2011 and May 2012, adding new claimsrird and tortious interference with a third-pamytract. More specifically, Southern now claims @@mpany "materially misrepresented its
intended use of the methanol to be supplied byl&wat and "violated the material terms of the cacitand failed to correct these breaches afteh®auiprovided notice.” These alleged breaches
include "selling, transferring, swapping or tollingethanol to or with entities other than the Conypand to entities or operations outside the U.Jexico." In the May 2012 complaint, Southern
is seeking compensatory damages of $1.3 billiomvelsas pre- and post-judgment interest, attornfees and punitive damages equaling two timeaadtsal damages. Southern also is seeking
rescission or termination of the contract. Trialntnenced on July 16, 2012 and is ongoing. The Cognjsaactively defending the matter. The Companyebek that Southern's claims lack merit
and that its alleged damages are inaccurate aghyievent, grossly inflated. Based on the Comgaawaluation of currently available informationgliding that the plaintiff is seeking relief other
than compensatory damages, the matter presentsnggdmegal uncertainties (including the applioalllamage theory(ies)), and there are significats fand legal claims in dispute, the Company
cannot estimate the Possible Loss for this maftany, in excess of immaterial amounts accrued.

In June 2012, Linde Gas Singapore Pte Ltd ("Linds'( a raw materials supplier based in Singapoitegted arbitration proceedings in New York agaithe Company's subsidiary, Celanese
Singapore Pte. Ltd. ("Singapore Ltd."), allegingttBingapore Ltd. had breached a certain requiresteamtract by temporarily idling the Singapore.ls@cetic acid facility in Jurong Island,
Singapore. The Company believes that Linde Gaishsliack merit and that the Company has compligtl thie contract terms, and plans to vigorously wéftae matter. Based on the Company's
evaluation of currently available information, tBempany cannot estimate the Possible Loss, iffanghis matter as discovery has not yet commemeebLinde Gas' arbitration demand does not
specify an amount of damages it is seeking.

Award Proceedings in relation to Domination Agreenteand Squeeze-Out

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

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

to claim for their shares the higher of the compéina amounts determined by the court in thesewifft proceedings related to the Domination Agregraed the Squeeze-Out. If the fair cash
compensation determined by the court is higher tharsqueeze-Out compensation of €66.99, then 65%hares will be entitled to an adjustmenthéf tcourt determines the value of the fair
cash compensation under the Domination Agreemdm tower than the original Squeeze-Out compensabiot determines a higher value for the Squeezez@upensation, 924,078 shares
would be entitled to an adjustment. Payments ajreackived by these stockholders as compensatidhdo shares will be offset so that persons wémsed to be stockholders of Celanese GmbH
due to the Squeeze-Out are not entitled to morettiehigher of the amount set in the two courtpealings.

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

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

For those remaining claims brought by the Squeazieclaimants, based on the Company's evaluati@umwéntly available information, including that dages sought are unspecified, unsupported
or uncertain, the matter presents meaningful lagaértainties (including novel issues of law areldpplicable valuation method), there are signifi¢acts in dispute and the court has not yet
appointed an expert, the Company cannot estimatBdlssible Loss, if any, at this time.

Guarantees

The Company has agreed to guarantee or indemiiitlgharties for environmental and other liabilitisrsuant to a variety of agreements, includingtasd business divestiture agreements,
leases, settlement agreements and various agreewigmiaffiliated companies. Although many of thesdigations contain monetary and/or time limitaspothers do not provide such limitations.

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

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

« Demerger Obligations

In connection with the Hoechst demerger, the Compamneed to indemnify Hoechst, and its legal susmess for various liabilities under the demergaeagient, including for environmental
liabilities associated with contamination arisirither from environmental damage in general ("Catgdd) or under 19 divestiture agreements enten¢ol by Hoechst prior to the demerger
("Category B") (Note 11).

The Company's obligation to indemnify Hoechst, asdegal successors, is capped under CategoryeB= million. If and to the extent the environnartamage should exceed €750 million in
aggregate, the Company's obligation to indemnifec¢hst and its legal successors applies, but isliiméed to 33.33% of the remediation cost withfwther limitations. Cumulative payments
under the divestiture agreements as of June 3@ a@&L$58 million. Most of the divestiture agreeitsdrave 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 orenitror future environmental law or by third pastfursuant to private or public law related to eomnation and (ii) liabilities that Hoechst is
required to discharge, including tax liabilitieshish are associated with businesses that weredadlin the demerger but were not demerged dueéd testrictions on the transfers of such items.
These indemnities do not provide for any monetarynoe limitations. The Company has not been retpaelsy Hoechst to make any payments in connectitinthis indemnification.

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

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

» Divestiture Obligations

The Company and its predecessor companies agréedetimnify third-party purchasers of former busBessand assets for various pre-closing conditemsyell as for breaches of representations,
warranties and covenants. Such liabilities alstuohe environmental liability, product liability, &itrust and other liabilities. These indemnificatioand guarantees represent standard contractual
terms associated with typical divestiture agreemant, other than environmental liabilities, tharpany does not believe that they expose the Comfaaanyy significant risk (Note 11).

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 gm®ar to thirty years. The aggregate amount of anthhg indemnifications and guarantees providedifater these agreements is $195 million as
of June 30, 2012. 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 it various purchase commitments for goods andces which extend through 2034. The Company ta@is a number of "take-or-pay"
contracts for purchases of raw materials, utiliiad other services. Certain of the contracts aom@taontract termination buy-out provision thdbais for the Company to exit the contracts for
amounts less than the remaining take-or-pay olidigat The Company does not expect to incur any mahtesses under take-or-pay contractual arranggésmédditionally, the Company has other
outstanding commitments representing maintenandeeanvice agreements, energy and utility agreemeoisulting contracts and software agreementaf Asne 30, 2012, the Company had
unconditional purchase obligations of $3.7 billion.

The Company holds variable interests in entitie$ upply certain raw materials and services tdb@pany. The variable interests primarily relatedst-plus contractual arrangements with the
suppliers and recovery of capital expenditureséotain plant assets plus a rate of return on asshts. The Company recorded obligations undetat#grases for recovery of the capital
expenditures. The entities are not consolidatedimethe Company is not the primary beneficiathefentities as it does not have the power to tifrecactivities of the entities that most
significantly impact the entities' economic perfamie. The Company's maximum exposure to loss@sudt of its involvement with these variable instrentities (“VIEs") as of June 30, 2012
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,
2012 December 31, 2011
(In $ millions)
Property, plant and equipment, net 113 119
Trade payables 37 40
Current installments of long-term debt 6 6
Long-term debt 136 137
Total 179 183
Maximum exposure to loss 232 228

The difference between the total VIE obligationd #me maximum exposure to loss, primarily represéaite-or-pay obligations for services includechimithe unconditional obligations discussed
above.

During March 2010, the Company successfully congpletn amended raw material purchase agreemenawitpplier who had filed for bankruptcy. During la2011, the Company received
consideration of $16 million in connection with thettlement of a claim against this bankrupt sepplihe consideration was recorded to Other chgmzess), net in the unaudited interim
consolidated statements of operations in the Adatgimediates segment. During April 2011, the Campreceived additional consideration of $1 millietated to the same settlement.
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18. Segment Information

Advanced

aterils. Spedilies Specilies Intermedates Aciviies Eiminations Consolidated
(In $ millions)

Three Months Ended June 30, 2012
Net sales 323 327 @ 327 821 @ — (123) 1,675
Other (charges) gains, net (2) 4 — 1 (6) — (3)
Operating profit (loss) 21 75 34 77 (43) — 164
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 @

Three Months Ended June 30, 2011
Net sales 346 291 @ 329 914 ® — (127) 1,753
Other (charges) gains, net (16) 3) — 2 () — (18)
Operating profit (loss) 27 48 28 152 (46) — 209
Equity in net earnings (loss) of affiliates 39 — — 1 6 — 46
Depreciation and amortization 20 13 12 25 2 — 72
Capital expenditures 20 22 12 25 2 — 81 @

@ Net sales for Acetyl Intermediates and ConsumecHities include inter-segment sales of $121 amilind $2 million, respectively, for the three nienénded June 30, 2012 and $126 million

and $1 million, respectively, for the three morghsled June 30, 2011.

@ Excludes expenditures related to the relocatiah@iCompany’s Ticona plant in Kelsterbach (Note& includes an increase in accrued capital edipees of $6 million and an increase of
$7 million for the three months ended June 30, 2011?2011, respectively.
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Advanced
Engineered Consumer Industrial Acetyl Other
Materials Specialties Specialties Intermediates Activities Eliminations Consolidated

(In $ millions)
Six Months Ended June 30, 2012
Net sales 640 501 ® 636 1,673 @ — (232) 3,308
Other (charges) gains, net (2) 3 — 1 (5) — 3)
Operating profit (loss) 42 114 53 137 (84) — 262
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 June 30, 2012
Goodwill and intangibles, net 375 272 70 223 — — 940
Total assets 2,675 1,278 989 2,124 1,713 — 8,779
Six Months Ended June 30, 2011
Net sales 674 557 ® 619 1,727 @ 1 (236) 3,342
Other (charges) gains, net (29) (4) — 20 (2 — (15)
Operating profit (loss) 65 102 53 264 (87) — 397
Equity in net earnings (loss) of affiliates 73 1 — 3 12 — 89
Depreciation and amortization 41 25 22 50 6 — 144
Capital expenditures 37 35 24 40 4 — 140 @
As of December 31, 2011

Goodwill and intangibles, net 391 277 54 235 — — 957
Total assets 2,787 1,154 901 2,035 1,641 — 8,518

@ Net sales for Acetyl Intermediates and ConsumecHities include inter-segment sales of $229 amiliand $3 million, respectively, for the six monémled June 30, 2012 and $234 million
and $2 million, respectively, for the six monthsled June 30, 2011.

@ Excludes expenditures related to the relocatiath@iCompany’s Ticona plant in Kelsterbach (Note& includes a decrease in accrued capital expees of $30 million and $11 million
for the six months ended June 30, 2012 and 20%pectively.
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19. Earnings (Loss) Per Share

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

Net earnings (loss)
Cumulative preferred stock dividends

Net earnings (loss) available to common stockhslder

Weighted-average shares - basic
Dilutive stock options

Dilutive restricted stock units

Assumed conversion of preferred stock

Weighted-average shares - diluted

Per Share
Earnings (loss) from continuing operations

Earnings (loss) from discontinued operations
Net earnings (loss)

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

Net earnings (loss)
Cumulative preferred stock dividends

Net earnings (loss) available to common stockhalder

Weighted-average shares - basic

Dilutive stock options
Dilutive restricted stock units
Assumed conversion of preferred stock

Weighted-average shares - diluted

Per Share
Earnings (loss) from continuing operations

Earnings (loss) from discontinued operations

Net earnings (loss)

Three Months Ended June 30,

2012 2011
Basic Diluted Basic Diluted
(In $ millions, except share and per share data)
210 210 205 205
— — (2 (2
210 210 203 203
210 210 203 203
158,128,906 158,128,906 156,280,721 156,280,721
1,014,359 2,036,940
597,188 891,739
159,740,453 159,209,400
1.33 1.31 1.31 1.29
— — (0.01) (0.01)
1.33 1.31 1.30 1.28
Six Months Ended June 30,
2012 2011
Basic Diluted Basic Diluted
(In $ millions, except share and per share data)
393 393 343 343
— — 2 2
393 393 345 345
393 393 345 345
157,335,665 157,335,665 156,124,358 156,124,358
1,434,687 2,014,769
640,255 799,784
159,410,607 158,938,911
2.50 2.47 2.20 2.16
— — 0.01 0.01
2.50 2.47 221 2.17
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Securities not included in the computation of ditlihet earnings per share as their effect woulé baen antidilutive are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Stock options 15,016 — 7,508 90,313
Restricted stock units 7,946 — 7,946 —
Total 22,962 — 15,454 90,313

20. Plant Relocation

In November 2006, the Company finalized a settlaragneement with the Frankfurt, Germany Airportréjport") that required the Company to cease opmraitat its Kelsterbach, Germany
Ticona site and sell the site, including land anidings, to Fraport, resolving several years ghledisputes related to the planned Fraport expan&inder the original agreement, Fraport agreed
to pay the Company a total of €670 million. Theesgnent requires the Company to complete certaivitéas no later than December 31, 2013 at whigfettitle to the land and buildings will
transfer to Fraport. The agreement did not reghiegproceeds from the settlement be used to buitdlocate the existing Ticona operations; howelased on a number of factors, the Company
built a new expanded production facility in the idaurt Hoechst Industrial Park in the Rhine Maieain 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 Ticona facility prior to
July 31, 2011. In September 2011, the Company argezlithe opening of its new POM production facilityrrankfurt Hoechst Industrial Park, Germany.

A summary of the financial statement impact astediavith the Ticona Kelsterbach plant relocatioasgollows:

Six Months Ended

Total From
June 30, Inception Through
2012 2011 June 30, 2012
(In'$ millions)
Deferred proceed8 — 158 907
Costs expensed 2 29 108
Costs capitalize® 24 112 1,116
Lease buyout — — 22
Employee termination benefits — 4 8

@ Included in noncurrent Other liabilities in thensolidated balance sheets. Amounts reflect the &i@rcequivalent at the time of receipt. Upon tfensf title to Fraport, the deferred proceeds
will be recognized in the consolidated statemehtyperations. Such proceeds will be reduced bytasde€66 million included in Property, plant argligment, net and €43 million included
in noncurrent Other assets in the consolidatedhbalaheets, to be transferred to Fraport or otlserdisposed.

@ Includes a decrease in accrued capital expenditfr§11 million and $2 million for the six monteaded June 30, 2012 and 2011, respectively.
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21. Consolidating Guarantor Financial Information

The 6.625% Notes and the 5.875% Notes (collectiibly "Notes") were issued by Celanese US (theiéisy and are guaranteed by Celanese Corporatier'tarent Guarantor") and the
Subsidiary Guarantors (Note 9). The Issuer andifialng Guarantors are 100% owned subsidiaries@fRharent Guarantor. The Parent Guarantor and Says{8uarantors have guaranteed the
Notes fully and unconditionally and jointly and seally.

For cash management purposes, the Company tragafdrdetween Parent Guarantor, Issuer, Subsi@aayantors and non-guarantors through intercompaagicing arrangements,
contributions or declaration of dividends betwess tespective parent and its subsidiaries. Thafeanf cash under these activities facilitatesabiity of the recipient to make specified third-
party payments. As a result, the Company presetsiatercompany financing activities, contribuscsmd dividends within the category where the w@taruse of cash to third parties is presented
in the accompanying unaudited interim consolidatetements of cash flows.

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

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

34




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 befare t
Income tax (provision) benefit
Earnings (loss) from continuing operations
Earnings (loss) from operation of discontinued atiens
Gain (loss) on disposition of discontinued operratio
Income tax (provision) benefit from discontinuedeogtions
Earnings (loss) from discontinued operations
Net earnings (loss)
Net (earnings) loss attributable to noncontrollimiggrests
Net earnings (loss) attributable to Celanese Catjmor

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended June 30, 2012

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

— — 734 1,239 (298) 1,675
— — (520) (1,113) 289 (1,344)
— = 214 126 (9 331
— — (48) (76) — (124)
— — 4) 9) — (13)
— — (18) (8) — (26)
— — 6 3 (6) 3)
— — — 1) — 1)
— — 150 29 (15) 164
209 239 50 49 (485) 62
— (48) (20) (29) 32 (45)
— 15 16 1 (32) —
— — — 84 — 84
— — — (1) — (1)
209 206 206 143 (500) 264
1 3 (40) (22) 4 (54)
210 209 166 121 (496) 210
210 209 166 121 (496) 210
210 209 166 121 (496) 210
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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
Net earnings (loss) attributable to Celanese Catjmor

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Three Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In' $ millions)
— — 660 1,380 (287) 1,753
— — (472) (1,154) 283 (1,343)
— — 188 226 (4) 410
— — (42) (99) — (140)
— — ®) 12) — 17)
— — 17 (8) — (25)
— — 6 (24) — (18)
— — — 1) — @
— — 1 (1) — —
— — 132 81 (4) 209
202 246 27 35 (464) 46
— (56) C) ©) 17 (57)
— 3 — — — 3
— 5 10 2 (17) —
— — — 79 — 79
— 1 (1) 6 — 6
202 193 159 194 (468) 280
1 9 (49) (37) 1 (75)
203 202 110 157 (467) 205
— — 3 — — 3
— — 1 — — 1
— — &) — — &)
203 202 108 157 (467) 203
203 202 108 157 (467) 203

36




CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

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

Income tax (provision) benefit from discontinuedeogtions

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

Net earnings (loss) attributable to Celanese Caitjfmor

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
— — 1,374 2,488 (554) 3,308
— — (1,002) (2,261) 556 (2,707)
— — 372 227 2 601
— — (94) (164) — (258)
— — ©) 7 — (26)
— — (34) (18) — (52)
— — 7 4) (6) 3
— — 242 24 (4) 262
392 436 90 91 (896) 113
— (96) (21) (37) 64 (90)
— 30 32 3 (64) 1
N - = 84 - 84
— 1 — — — 1
392 371 343 165 (900) 371
1 21 22 (23) 1 22
393 392 365 142 (899) 393
393 392 365 142 (899) 393
393 392 365 142 (899) 393
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF OPERA TIONS

Six Months Ended June 30, 2011

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

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
— — 1,275 2,611 (544) 3,342
— — (908) (2,205) 532 (2,581)
| — 367 406 (12) 761
— — (80) (188) — (268)
— — ©) (24) — (33)
— — (30) (18) — (48)
N — 25 (40) — (15)
— — 1 (1) — —
— — 274 135 (12) 397
344 424 55 71 (805) 89
— (107) (21) (19) 35 (112)
— ©) — — — 3
— 11 19 6 (35) 1
— — — 79 — 79
— 3 (1) 7 — 9
344 328 326 279 (817) 460
1 16 (93) (43) 2 (117)
345 344 233 236 (815) 343
— — 3 — — 3
— — @) — — @)
— — 2 — — 2
345 344 235 236 (815) 345
345 344 235 236 (815) 345
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 210 209 166 121 (496) 210
Other comprehensive income (loss), net of tax

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

Foreign currency translation (50) (50) 17 11 22 (50)

Unrealized gain (loss) on interest rate swaps — — — — — —

Pension and postretirement benefits 9 9 7 1 a7) 9

Total other comprehensive income (loss), net of tax (42) (42) 24 12 5 (42)

Total comprehensive income (loss), net of tax 169 168 190 133 (491) 169
Comprehensive (income) loss attributable to nonodiintg

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

Corporation 169 168 190 133 (491) 169
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Three Months Ended June 30, 2011

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 203 202 108 157 (467) 203
Other comprehensive income (loss), net of tax

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

Foreign currency translation 29 29 9 21 (59) 29

Unrealized gain (loss) on interest rate swaps — — Q) 1 —

Pension and postretirement benefits 5 5 5 — (10) 5

Total other comprehensive income (loss), net of tax 34 34 14 20 (68) 34

Total comprehensive income (loss), net of tax 237 236 122 177 (535) 237
Comprehensive (income) loss attributable to nonodiintg

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

Corporation 237 236 122 177 (535) 237
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Six Months Ended June 30, 2012

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net earnings (loss) 393 392 365 142 (899) 393
Other comprehensive income (loss), net of tax

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

Foreign currency translation (24) (24) 6 5 13 (24)

Unrealized gain (loss) on interest rate swaps 1 — — Q) 1

Pension and postretirement benefits 15 15 13 (1) (27) 15

Total other comprehensive income (loss), net of tax (8) (8) 19 4 (15) (8)

Total comprehensive income (loss), net of tax 385 384 384 146 (914) 385
Comprehensive (income) loss attributable to nonodiintg

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

Corporation 385 384 384 146 (914) 385
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF COMPR EHENSIVE INCOME (LOSS)

Six Months Ended June 30, 2011

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In'$ millions)
Net earnings (loss) 345 344 235 236 (815) 345
Other comprehensive income (loss), net of tax

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

Foreign currency translation 87 87 (10) 98 (175) 87

Unrealized gain (loss) on interest rate swaps 9 — Q) (8) 9

Pension and postretirement benefits 8 8 8 — (16) 8

Total other comprehensive income (loss), net of tax 104 104 (2) 97 (199) 104

Total comprehensive income (loss), net of tax 449 448 233 333 (1,014) 449
Comprehensive (income) loss attributable to nonodiintg

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

449 448 233 333 (1,014) 449

Corporation
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ASSETS
Current assets
Cash and cash equivalents
Trade receivables - third party and affiliates
Non-trade receivables, net
Inventories, net
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment, net
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current liabilities

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

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

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of June 30, 2012

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

43 — 139 618 — 800
— — 353 745 (141) 957
— 23 1,749 504 (2,099) 177
— — 186 608 (68) 726
— — 87 19 — 106
— — 60 — — 60
— 6 19 32 (17) 40
43 29 2,593 2,526 (2,325) 2,866
1,707 3,450 1,551 515 (6,467) 756
— — 777 2,488 — 3,265
— 17 519 26 — 562
— 1,862 136 338 (1,946) 390
— — 306 450 — 756
— — 75 109 — 184
1,750 5,358 5,957 6,452 (20,738) 8,779
— 1,604 181 112 (1,766) 131
— — 274 555 (141) 688
— 39 329 463 (365) 466
— 16 (16) 18 — 18
(30) (379) 424 27 (5) 37
(30) 1,280 1,192 1,175 (2,277) 1,340
— 2,358 828 1,600 (1,941) 2,845
— — 38 92 — 130

3 2 30 137 — 172

— — 1,250 142 — 1,392
— 11 104 1,021 (13) 1,123

3 2,371 2,250 2,992 (1,954) 5,662
1,77 1,707 2,515 2,285 (6,507) 1,777
1,777 1,707 2,515 2,285 (6,507) 1,777
1,750 5,358 5,957 6,452 (10,738) 8,779
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ASSETS
Current assets
Cash and cash equivalents
Trade receivables - third party and affiliates
Non-trade receivables, net
Inventories, net
Deferred income taxes
Marketable securities, at fair value
Other assets
Total current assets
Investments in affiliates
Property, plant and equipment, net
Deferred income taxes
Other assets
Goodwill
Intangible assets, net
Total assets
LIABILITIES AND EQUITY
Current liabilities

Short-term borrowings and current installmentsoofg-term

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

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATING BALANCE SHEETS

As of December 31, 2011

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

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

3 16 27 136 — 182

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

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

Six Months Ended June 30, 2012

Cash and cash equivalents as of end of period

Parent Subsidiary Non-
Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net cash provided by (used in) operating activities (29) — 175 256 — 402
Investing activities
Capital expenditures on property, plant and equigme — — (93) (90) — (183)
Acquisitions, net of cash acquired — — (23) — — (23)
Proceeds from sale of businesses and assets, net — 1 — — 1
Deferred proceeds from Ticona Kelsterbach plarmtcagion — — — — — —
Capital expenditures related to Ticona Kelsterlggaht
relocation — — — (35) — (35)
Other, net — — (9) (34) — (43)
Net cash provided by (used in) investing activities — — (124) (159) — (283)
Financing activities
Short-term borrowings (repayments), net — — 1 (15) — (24)
Proceeds from long-term debt — — — — — —
Repayments of long-term debt — @) Q) (12) — (29)
Refinancing costs — — — — — —
Proceeds and repayments from intercompany finaraxtigities — 7 (7 — — —
Purchases of treasury stock, including related fees (28) — — — — (28)
Dividends from subsidiary 35 35 — — (70) —
Dividends to parent — (35) (35) — 70 —
Contributions from parent to subsidiary — — 3) 3 — —
Stock option exercises 55 — — — — 55
Series A common stock dividends (29) — — — — (29)
Preferred stock dividends — — — — — —
Other, net 29 — — — — 29
Net cash provided by (used in) financing activities 72 — (45) (23) — 4
Exchange rate effects on cash and cash equivalents — — — (5) — (5)
Net increase (decrease) in cash and cash equisalent 43 — 6 69 — 118
Cash and cash equivalents as of beginning of period — — 133 549 — 682
43 — 139 618 — 800
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED INTERIM CONSOLIDATING STATEMENTS OF CASH FLOWS

Six Months Ended June 30, 2011

Parent Subsidiary Non-

Guarantor Issuer Guarantors Guarantors Eliminations Consolidated
(In $ millions)
Net cash provided by (used in) operating activities — — 175 141 — 316
Investing activities
Capital expenditures on property, plant and equigme — — (63) (88) — (152)
Acquisitions, net of cash acquired — — (8) — — (8)
Proceeds from sale of businesses and assets, net — — 1 4 — 5
Deferred proceeds from Ticona Kelsterbach plamtcagion — — — 158 — 158
Capital expenditures related to Ticona Kelsterlggaht
relocation — — — (114) — (114)
Other, net — — (2) (22) — (23)
Net cash provided by (used in) investing activities — — (72) (61) — (133)
Financing activities
Short-term borrowings (repayments), net — — (8) (26) — (34)
Proceeds from long term debt — 400 — 11 — 411
Repayments of long-term debt — (525) (1) (27) — (553)
Refinancing costs — (8) — — — (8)
Proceeds and repayments from intercompany finaraxtigities — 133 (133) — — —
Purchases of treasury stock, including related fees (13) — — — — (13)
Dividends from subsidiary 13 113 — — (126) —
Dividends to parent — (13) (13) (100) 126 —
Contributions from parent to subsidiary — (100) 100 — — —
Stock option exercises 17 — — — — 17
Series A common stock dividends (16) — — — — (16)
Preferred stock dividends — — — — — —
Other, net — — 2) — — (2)
Net cash provided by (used in) financing activities 1 — (57) (142) — (198)
Exchange rate effects on cash and cash equivalents — — — 16 — 16
Net increase (decrease) in cash and cash equisalent 1 — 46 (46) — 1
Cash and cash equivalents as of beginning of period — — 128 612 — 740
Cash and cash equivalents as of end of period 1 — 174 566 — 741
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

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

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

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

Special Note Regarding Forward-Looking Statements

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

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

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

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

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

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

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

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

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

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

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

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

Overview

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

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

2012 Highlights:

. We announced plans to construct and operate aamathbroduction facility at our Clear Lake, Texaetgl complex which is expected to start up aftdy 1, 2015. As one of the world's
largest producers of acetyl products, we plan lizetour existing infrastructure to capture th@ogunities created by abundant and affordable &atSral gas supplies.

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

. We entered into an agreement to advance the dawelat of fuel ethanol projects with Pertamina, dtae-owned energy company of Indonesia. In lirth wiir long-term strategy to develop
new and renewable energy capabilities, Pertamitiz@liaborate exclusively with us to jointly dewgl synthetic fuel ethanol projects in the Repubfitndonesia utilizing our proprietary
TCX® ethanol process technology.

. We are in process of starting up our technologsettement unit for ethanol production at our fagiln Clear Lake, Texas. The unit will support @entinuing development of TCXethanol
process technology for customers in both indusgiatle and fuel ethanol.

. We completed the acquisition of certain assets fAshland Inc., including two product lines, Viflaand Flexbon®, which will support the strategic growth of our Hisions business.
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We received key government approvals necessagsoteeed with previously announced plans to modily @nhance our existing integrated acetyl facditthe Nanjing Chemical Industrial
Park in China to produce ethanol for industrialsusgased upon continued advancements to our®Téil¥anol process technology, we now expect to hapeoximately 30 to 40 percent

additional ethanol production capacity above thgimally announced 200,000 tons with no increasthéncapital investment for the modification anti@mcement. The unit is expected to
startup in mid-2013.

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

We announced that our Board of Directors apprav@8% increase in our quarterly Series A CommogkStash dividend. The Board of Directors increabedquarterly dividend rate from

$0.06 to $0.075 per share of Common Stock on aeplyabasis and $0.24 to $0.30 per share of Com&took on an annual basis. The new dividend ratebeibpplicable to dividends
payable beginning in August 2012.
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Results of Operations

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

@ 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

Trade receivables, net
Inventories
Trade payables - third party and affiliates

Trade working capital

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions)

1,675 1,753 (78) 3,308 3,342 (34)
331 410 (79) 601 761 (160)
(124) (140) 16 (258) (268) 10

3) (18) 15 3) (15) 12
164 209 (45) 262 397 (135)
62 46 16 113 89 24
(45) (57) 12 (90) (112) 22
84 79 5 84 79 5
264 280 (16) 371 460 (89)
210 205 5 393 343 50
— ) 2 — 2 )
210 203 7 393 345 48
75 72 3 149 144 5
9.8% 11.9% 7.9% 11.9%
As of As of
June 30,
2012 December 31, 2011
(unaudited)
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(In $ millions)

800 682

131 144

2,845 2,873
2,976 3,017

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

957 871

726 712
(688) (673)

995 910




Consolidated Results — Three and Six Months Endecudie 30, 2012 Compared with Three and Six Months Erdl June 30, 2011

Net sales changed $(78) million and $(34) milliamidg the three and six months ended June 30, 26%@ectively, compared to the same periods in 28drharily due to lower prices in our
Acetyl Intermediates segment and unfavorable cagrénpacts across all our segments. Acetic acidrggideclined significantly compared to 2011 assult of abnormal constraints in industry
capacity during 2011 which did not recur in 2012well as unfavorable economic conditions in Eurape Asia, and lower raw material prices duringttiree months ended June 30, 2012.
Volume increases offset unfavorable currency ingactoss our segments, except in our Advanced Eegid Materials segment where volumes were nefjatimpacted by lower demand for
industrial and consumer goods applications dutiregthree and six months ended June 30, 2012. Cens$ipecialties' net sales increased during the thmd six months ended June 30, 2012,
reflecting higher sales prices across all regions\tetate Products due to increased wood pulpeaedyy costs. Increased volumes for Acetate Prediwing the three months ended June 30,
2012 also contributed to increased net sales pitintare to a production interruption that occuriedhe first quarter pushing volumes into the secquarter.

Operating profit decreased during the three andnsinths ended June 30, 2012 compared to the saimepm 2011 by 22% and 34%, respectively, pritgatue to the lower pricing in our
Acetyl Intermediates segment and volatility in ééme prices, impacting raw material costs.

Depreciation and amortization changed $5 milliontfee six months ended June 30, 2012, compare@ltb, Dprimarily due to higher depreciation in ournvAdced Engineered Materials segment
with the opening of the new expanded polyoxymethgealso commonly known as polyacetal ("POM"), picttbn facility in the Frankfurt Hoechst Industrigark in the Rhine Main area in
Germany.

As a percentage of net sales, selling, generabdministrative expenses decreased from 8.0% to fodthe three months ended June 30, 2012 and 866 to 7.8% for the six months ended
June 30, 2012 as compared to the same periodd i p@imarily due to a decrease in costs associaitidbusiness optimization initiatives, executa@mpensation and other productivity
spending reductions.

Other (charges) gains, net changed $15 milliongr®&million for the three and six months ended BMe2012, respectively, as compared to the samedsan 2011:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(unaudited)
(In' $ millions)
Employee termination benefits (2) 9) (2) (13)
Ticona Kelsterbach plant relocation (2) (16) (2) (29)
Plumbing actions — 4 — 4
Commercial disputes — 2 — 22
Other — 1 — 1
Total (3) (18) ©) (15)

During the three and six months ended June 30,,2@04 tecorded $16 million and $29 million, respeely, of expenses related to the relocation offdaona operations in Kelsterbach, Germany
to Frankfurt, Germany. Ticona Kelsterbach plarmcation-related costs of $2 million were incurreddther (charges) gains, net during the three anehanths ended June 30, 2012. The Ticona
Kelsterbach plant, which ceased POM operations poiduly 31, 2011, is included in our Advanced iBegred Materials segment. See Note 20 in the goanping unaudited interim
consolidated financial statements for further infation regarding the Ticona Kelsterbach plant ratioo.

During the six months ended June 30, 2011 we recdo$® million, $2 million and $4 million of emplog¢ermination benefits relating to the Spondon péahclosure, the closure of our Pardies,
France facility and the relocation of our Ticond¥erbach plant, respectively. No significant enyple termination costs were incurred during thexsiths ended June 30, 2012. See Note 3 and
Note 13 to the accompanying unaudited interim chaated financial statements for further informatiegarding these plant closures.
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During the six months ended June 30, 2011, wevedeaionsideration of $17 million in connection wiitle settlement of a claim against a bankrupt sepph addition, we recovered an additional
$4 million from the settlement of an unrelated caencral dispute. These commercial dispute resolstame included in the Acetyl Intermediates segmeatsuch settlements occurred in the three

and six months ended June 30, 2012.

Our effective income tax rate for the three momthded June 30, 2012 was 20% compared to 27% fdntbe months ended June 30, 2011. Our effectivenie tax rate for the six months ended
June 30, 2012 was (6)% compared to 25% for thensiths ended June 30, 2011. The lower effectiveaxwas primarily due to foreign tax credit céoryards of $142 million recognized
during the three months ended March 31, 2012,gllgrtffset by $38 million of deferred tax chargetated to changes in our assessment regardingetheanent reinvestment of certain foreign

earnings.
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Selected Data by Business Segment

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 Change 2012 2011 Change
(unaudited)
(In $ millions, except percentages)
Net Sales
Advanced Engineered Materials 323 346 (23) 640 674 (34)
Consumer Specialties 327 291 36 591 557 34
Industrial Specialties 327 329 2) 636 619 17
Acetyl Intermediates 821 914 (93) 1,673 1,727 (54)
Other Activities — — — — 1 (1)
Inter-segment eliminations (123) (227) 4 (232) (236) 4
Total 1,675 1,753 (78) 3,308 3,342 (34)
Other (Charges) Gains, Net
Advanced Engineered Materials 2 (16) 14 (2 (29) 27
Consumer Specialties 4 (3) 7 3 (4) 7
Industrial Specialties — — — — — —
Acetyl Intermediates 1 2 Q) 1 20 (29)
Other Activities (6) 1) (5) (5) (2 )
Total (3) (18) 15 3) (15) 12
Operating Profit (Loss)
Advanced Engineered Materials 21 27 (6) 42 65 (23)
Consumer Specialties 75 48 27 114 102 12
Industrial Specialties 34 28 6 53 53 —
Acetyl Intermediates 77 152 (75) 137 264 (227)
Other Activities (43) (46) 3 (84) (87) 3
Total 164 209 (45) 262 397 (135)
Earnings (Loss) From Continuing Operations Before &ax
Advanced Engineered Materials 76 66 10 140 139 1
Consumer Specialties 159 127 32 199 182 17
Industrial Specialties 34 28 6 53 53 —
Acetyl Intermediates 79 154 (75) 140 268 (128)
Other Activities (84) (95) 11 (161) (182) 21
Total 264 280 (16) 371 460 (89)
Depreciation and Amortization
Advanced Engineered Materials 28 20 8 55 41 14
Consumer Specialties 11 13 (2) 20 25 (5)
Industrial Specialties 13 12 1 28 22 6
Acetyl Intermediates 19 25 (6) 39 50 (12)
Other Activities 4 2 2 7 6 1
Total 75 72 3 149 144 5
Operating Margin
Advanced Engineered Materials 6.5% 7.8% 6.6% 9.6%
Consumer Specialties 22.9% 16.5% 19.3% 18.3%
Industrial Specialties 10.4% 8.5% 8.3% 8.6%
Acetyl Intermediates 9.4% 16.6% 8.2% 15.3%
Total 9.8% 11.9% 7.9% 11.9%
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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, 2012 Compared to Thrddonths Ended June 30, 2011

Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Total Company

Six Months Ended June 30, 2012 Compared to Six Mom$é Ended June 30, 2011

Advanced Engineered Materials
Consumer Specialties
Industrial Specialties
Acetyl Intermediates
Total Company

Volume Price Currency Other Total
(unaudited)
(In percentages)
(4) 2 ) (7
6 7 (1) 12
5 1) 5) (1)
4 (10) (4) (10)
3 (4) 3) (4)
Volume Price Currency Other Total
(unaudited)
(In percentages)
4) 2 3) ®)
7 (1) 6
5 1 (3) 3
6 (7 2 (3)
3 (1) 3) 1)
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Business Segments — Three and Six Months Ended JuB@, 2012 Compared with Three and Six Months Endedune 30, 2011

Advanced Engineered Materials

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

Net sales 323 346 (23) 640 674 (34)
Net sales variance

Volume (4)% (4)%

Price 2% 2%

Currency (5)% (3)%

Other — % — %
Other (charges) gains, net 2) (16) 14 (2) (29) 27
Operating profit (loss) 21 27 (6) 42 65 (23)
Operating margin 6.5 % 7.8% 6.6 % 9.6%
Equity in net earnings (loss) of affiliates 55 39 16 98 73 25
Earnings (loss) from continuing operations befase t 76 66 10 140 139 1
Depreciation and amortization 28 20 8 55 41 14

Our Advanced Engineered Materials segment devefppsguces and supplies a broad portfolio of higtigpeance specialty polymers for application incambtive, 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. The primary products of Advanéedjineered Materials are POM, GBRtra-high molecular weight polyethylene, liquid/stal polymers ("LCP"), long-fiber reinforced
thermoplastics ("LFT"), polybutylene terephthal@®BT"), polyethylene terephthalate ("PET"), andypgclohexylene-dimethylene terephthalate ("PCPQM, LFT, PBT, PET and PCT are
used in a broad range of products including autereaomponents, medical devices, electronics, appéis and industrial applications. GURra-high molecular weight polyethylene is used in
battery separators, conveyor belts, filtration pqént, coatings and medical devices. Primary eerd feg LCP are electrical and electronics applicegior products. Polyphenylene sulfide
("PPS"), sold under the Fortfdbrand, is a key product of Fortron Industries Lio@e of our strategic affiliates. PPS is used iridewariety of automotive and other applicatiorspezially those

requiring heat and/or chemical resistance.

Advanced Engineered Materials’ net sales chang28) $qillion and $(34) million for the three and shonths ended June 30, 2012, respectively, compari same periods in 2011, due to
lower demand for industrial and consumer goodsiegipbns, particularly in Europe and Asia, partiaffset by higher volumes relating to automotippléecations, mainly in North America. The
weak Euro also resulted in an unfavorable currgrayslation impact on net sales. Slightly highéces across almost all product lines partially effthe lower volumes and unfavorable currency

impact.

Operating profit changed $(6) million and $(23)Iril for the three and six months ended June 302 2@spectively, compared to the same period91d 2The decrease in operating profit for
the three months ended June 30, 2012 was maingrdliy higher depreciation and amortization expeRsethe six months ended June 30, 2012, higheingroffset increased raw material
costs, but could not offset the increased depiieciassociated with the opening of the new POM petidn facility in Frankfurt Hoechst Industrial RaGermany and an $11 million increase in
expenses, primarily related to integrating manuifiact) operations from recently acquired productdimnd investing in our compounding operationssiaA

Depreciation and amortization increased $14 milfarthe six months ended June 30, 2012 compar#tetprior year due to the opening of the new P@Mipction facility in Germany. Other
charges decreased by $14 million and $27 millionnduthe three and six months ended June 30, 28&Rectively, with the reduction in charges asdediavith the relocation of our Kelsterbach,

Germany POM facility.
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Earnings (loss) from continuing operations befaredhanged $10 million and $1 million for the thesel six months ended June 30, 2012, respectieeigpared to the same periods in 2011 as a
result of an increase in equity in net earningaffifiates. Net earnings from affiliates increask#b million for the six months ended June 30, 2B&&h prior period results primarily driven by
higher pricing in methanol and methyl tertiary-dwgther (MTBE) in our Ibn Sina venture. This incseavas partially offset by a decrease in opergimodit resulting from reduced sales volumes,
unfavorable currency impacts and higher depreciatio

Consumer Specialties

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

Net sales 327 291 36 591 557 34
Net sales variance

Volume 6 % — %

Price 7% 7%

Currency (1)% D)%

Other — % — %
Other (charges) gains, net 4 3) 7 3 (4) 7
Operating profit (loss) 75 48 27 114 102 12
Operating margin 229 % 16.5% 19.3 % 18.3%
Equity in net earnings (loss) of affiliates 1 — 1 2 1 1
Dividend income - cost investments 83 78 5 83 78 5
Earnings (loss) from continuing operations befape t 159 127 32 199 182 17
Depreciation and amortization 11 13 (2) 20 25 (5)

Our Consumer Specialties segment consists of oata#e Products and Nutrinova businesses, whicke ssmsumer-driven applications. Our Acetate Pradbasiness is a leading producer and
supplier of cellulose acetate flake, film and t@umarily used in filter products applications. QUutrinova business is a leading international §appf premium quality ingredients for the food,
beverage and pharmaceuticals industries. Nutripoeduces and sells Surfeta high intensity sweetener, and is one of thddlargest producers of food protection ingretliesuch as sorbates
and sorbic acid.

Net sales for Consumer Specialties increased 12b6%nfor the three and six months ended June 3®,28spectively, as compared to the same penp@B8il, due to higher Acetate Products
volumes and pricing, offset slightly by lower Nutoiva volumes. Acetate Products volumes for theethrenths ended June 30, 2012 increased primarniytaithe production interruption that
occurred during the three months ended March 312 pishing volumes into the three months ended 30n2012, creating abnormal year over year redRitsing increased across all regions
for Acetate Products reflecting the higher woodoparid energy costs during the three and six manted June 30, 2012 compared to the same peri@fd in Higher pricing for Nutrinova
products offset lower volumes and partially offgefavorable currency impacts from the weak Euronduthe three and six months ended June 30, 20df2indva pricing increased primarily due
to stronger demand in response to unplanned indoapracity constraints in China.

Operating profit changed $27 million and $12 miilifor the three and six months ended June 30, 2@%@ectively, as compared to the same period8id 2s higher Acetate Products' volumes
and pricing more than offset higher raw material anergy costs of $9 million and $16 million, respesly. During the three months ended June 302206ferating profit was also favorably
impacted by insurance recoveries of $6 millionteslao the 2010 production outage at our Narrowsgia Acetate Products facility. This amount vedfset by a charge by our captive insurance
companies included in the Other Activities segment.

Depreciation and amortization decreased $5 miliarrihe six months ended June 30, 2012 compar#teteame period in 2011 primarily due to the reidnadf accelerated depreciation related to
the planned closure of our acetate flake and towufaeturing operations in Spondon, Derby, Unitedd¢iom.
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Our Chinese Acetate ventures pay a dividend irsétm®nd quarter of each fiscal year based on thteine=h performance for the preceding year. Duriregthree months ended June 30, 2012 and
2011, we received cash dividends of $83 million @78 million, respectively, from our Chinese Acetaéntures.

Industrial Specialties

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

Net sales 327 329 (2) 636 619 17
Net sales variance

Volume 5% 5%

Price (1)% 1%

Currency (5)% (3)%

Other — % — %
Other (charges) gains, net — — — — — —
Operating profit (loss) 34 28 6 53 53 —
Operating margin 10.4 % 8.5% 8.3 % 8.6%
Earnings (loss) from continuing operations befase t 34 28 6 53 53 —
Depreciation and amortization 13 12 1 28 22 6

Our Industrial Specialties segment includes our Eions and EVA Performance Polymers businessesE@wisions business is a leading global produceinyfl acetate-based emulsions and
develops products and application technologiemfwrdve performance, create value and drive innomat applications such as paints and coatingsgsdés, construction, glass fiber, textiles
and paper. Our emulsions products are sold undeatly and regionally recognized brands including¥AE®, Mowilith®, VinamuP, Celvolit®, BriteCoat", TUfCOR™ and Avicof™. On
January 3, 2012, we completed the acquisition dfireassets from Ashland Inc., including two predines, Vina® and Flexbon®, which will support the strategic growth of our Elsions
business. EVA Performance Polymers is a leadingiNamerican manufacturer of a full range of low-gigy polyethylene and specialty EVA resins and compls. Sold under the Atevand
VitalDos€™ brands, these products are used in many applisatiocluding flexible packaging films, laminatiéitm products, hot melt adhesives, medical produatsomotive, carpeting and
photovoltaic cells.

Net sales changed $(2) million and $17 milliontfoe three and six months ended June 30, 2012,atbggdg, compared to the same periods in 2011. Wals were up for both Emulsions and EVA
Performance Polymers products compared to 201 Lrie$ for Emulsions products increased 4% and 5% éothree and six months ended June 30, 2012 atreply, compared to prior year
periods, primarily due to strong demand in Northekiva and Asia Pacific, including sales of our rélyeacquired product lines, Vindand Flexbon® our recent China Emulsions facility
expansion and sales of innovative applicationgjglroffset by lower demand in the European regilnie to the weak economy. EVA Performance Polymeducts volumes increased 7% and
4% for the three and six months ended June 30,,28%Rectively, compared to prior year periodsnarily for sales in medical products applicatiddggher Emulsions product pricing was offset
by unfavorable foreign currency impacts, primadlye to the stronger dollar against the Euro andRémaminbi, while lower pricing for EVA PerformanBelymers products, other than medical
related products, reflect a weaker demand in Nartierica, slower Asia sales and a decline in phdtaimend-use demand.

Operating profit changed $6 million, a 21% incredsethe three months ended June 30, 2012 compaurtse same period in 2011 due to higher volunnelslawer raw material costs, primarily
ethylene and vinyl acetate monomer ("VAM"). Opergtprofit remained flat for the six months endede]30, 2012 compared to 2011.

Depreciation and amortization increased $6 milfilmnthe six months ended June 30, 2012 due to @@tel depreciation related to efficiency initiatwat our EVA Performance Polymers
production facility in Edmonton, Alberta, Canada,veell as increased amortization in Emulsions eelab the Ashland Inc. acquisition intangibles ameased depreciation related to the China
capacity expansion.
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Acetyl Intermediates

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

Net sales 821 914 (93) 1,673 1,727 (54)
Net sales variance

Volume 4% 6 %

Price (10)% (N%

Currency (4)% (2)%

Other — % — %
Other (charges) gains, net 1 2 Q) 1 20 (29)
Operating profit (loss) 77 152 (75) 137 264 (127)
Operating margin 9.4 % 16.6% 8.2% 15.3%
Equity in net earnings (loss) of affiliates 2 1 1 3 3 —
Earnings (loss) from continuing operations befare t 79 154 (75) 140 268 (128)
Depreciation and amortization 19 25 (6) 39 50 (12)

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

Acetyl Intermediates’ net sales changed $(93) amilind $(54) million during the three and six mentghded June 30, 2012, respectively, comparectsaime periods in 2011, primarily as a
result of lower prices and unfavorable currencyautp, partially offset by higher downstream prodiaitimes. Volumes increased during the three anthsnths ended June 30, 2012, mainly due
to higher VAM demand. Lower net sales during thre¢hmonths ended June 30, 2012 compared to thepsanod in 2011 reflect higher pricing as a restipplanned and unplanned production
outages across the industry that contributed tberi@011 net sales. Similar outages have not aeduhrough the six months ended June 30, 2012icAaeid pricing also has declined in 2012 as
compared to 2011 as a result of unfavorable ecanoamiditions in Europe and Asia. Lower raw mates@dts during the three months ended June 30, Z&J& also contributed to price declines
across most product lines.

We do not believe current economic conditions aflective of the value of our acetyl products ard of certain feedstocks. As a result, we tooloadieginning in the three months ended March
31, 2012 and temporarily idled our 600,000 tonymar Singapore acetic acid plant. We continue sesssthe status of our acetic acid plant in Singalpased on economic conditions.

Operating profit changed by $(75) million and $(L&¥llion during the three and six months endedeJ8®, 2012, respectively, compared to the samegem 2011. The decrease in operating
profit is primarily due to lower prices. During tki@ee months ended June 30, 2012 the negativiegiimpact was partially offset by lower raw mastiGosts, with ethylene prices dropping
approximately 8%9. During the six months ended June 30, 2012, thesdse in operating profit compared to 2011 refigttoth lower pricing and higher raw material coBtsring the six months
ended June 30, 2012, the volatility of average stiguprices for ethylene resulted in higher rawemiat costs, with average industry ethylene prineseasing approximately 69but declining in
June 2012. We expect the continued decline in etfeyprices to have an impact on future resultsatbrible foreign currency translation effects cdusé4% and 10% decline in operating profit
for the three and six months ended June 30, 2@%pectively, primarily due to the weaker Euro.
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Other gains changed by $(1) million and $(19) wiilfor the three and six months ended June 30,,28%@ectively, compared to the same periods il 2@ipacting operating profit. For the six
months ended June 30, 2011, we received consideraiti$17 million in connection with the settlemefita claim against a bankrupt supplier and $4iomilfor the resolution of commercial
disputes. In 2012 no such settlements occurredrdaggiion and amortization for the six months endigte 30, 2012 decreased by $11 million mainlytdueertain customer-related intangibles
being fully amortized in 2011.

@ Based on average industry prices per IHS CherRideé database.
Other Activities

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

The operating loss for Other Activities remaineldtigely stable for the three and six months endiate 30, 2012 compared to the same period in ZHlling, general and administrative expenses
were lower by $11 million and $7 million for theréle and six months ended June 30, 2012, respactoghpared to the same periods in 2011, primdrky to a decrease in costs associated with
business optimization initiatives, executive comgagion and other productivity spending reductiofis€ting the lower selling, general and administeexpenses were higher other charges,
consisting primarily of insurance retention costsf our captive insurance companies as a restitiegproduction outage at our Narrows, Virginia AtetProducts facility in 2010. These charges
are offset in our Consumer Specialties segment.

Liquidity and Capital Resources

Our primary source of liquidity is cash generatexhf operations, available cash and cash equivadentglividends from our portfolio of strategic istments. In addition, as of June 30, 2012 we
have $154 million available for borrowing under auedit-linked revolving facility and $600 millicevailable under our revolving credit facility tosés if 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 2012. If our cash flow from operations is insuféict to fund our debt service and other obligatiovesmay be required to use other means available
to us such as increasing our borrowings, reducirdetaying capital expenditures, seeking additiaaglital or seeking to restructure or refinanceindebtedness. There can be no assurance,
however, that we will continue to generate castwélat or above current levels.

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

In June 2012, we announced our intent to buildva h& million ton per year methanol plant in Cleake, Texas. The unit is expected to start up in d015. We are currently evaluating various
strategic alternatives that would allow us to shhesoff-take and minimize the capital expenditwkthis planned facility.

In January 2011, we signed letters of intent tostrmict and operate one, and possibly two industlznol production facilities in China. The sisetected were Nanjing, China at the Nanjing
Chemical Industrial Park, and Zhuhai, China at@a@lan Port Economic Zone. We expect to begin im@gthanol production within 30 months followipgoject approvals with anticipated
initial nameplate capacity of 400,000 tons per yearunit and an initial investment of approximats800 million per unit. In June 2011, we announcedplans to accelerate our entry into the
industrial ethanol business six to 12 months byifgisd) and enhancing our existing integrated actyllity at the Nanjing Chemical Industrial Parlithwour TCX® advanced technology. In

March 2012, we announced we had received key goma@mhapprovals necessary to proceed with our ptansodify and enhance our Nanjing facility and tivatexpect a 30-40% increase in the
ethanol unit's total capacity above the previoasigounced 200,000 tons per year with no increaeeicapital investment for the modification anti@mcement. The unit is expected to startup in
mid-2013.

In April 2010, we announced that, through our styat affiliate 1bn Sina, we will construct a 50,0@& POM production facility in Saudi Arabia. Ouoprata share of invested capital in the POM
expansion is expected to total approximately $18kom over a four year period which began in 12@10.
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As a result of the National Emission Standard faz&tdous Air Pollutants for Industrial, Commercaaid Institutional Boilers and Process Heatersi(8&ACT") regulations discussed Item
1A. Risk Factorsn our 2011 Form 10-K, we preliminarily estimaigr @osts in the US to exceed $150 million in tatetr the next four years, depending on the timimdj requirements of the final
rule.

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

Total Company cash outflows for capital expendaumcluding the specific projects above, are etqubto be in the range of $325 million to $350 ioillin 2012, excluding amounts related to the
relocation of our Ticona plant in Kelsterbach aagacity expansion in Europe. Per the terms of greeament with the Frankfurt, Germany Airport, wased POM operations at our Kelsterbach,
Germany facility prior to July 31, 2011 and in Sapber 2011 announced the opening of our new PORIugtmn facility in Frankfurt Hoechst Industrial iRaGermany. We expect related cash
outflows for capital expenditures related to thatowed expansion of the new POM production facilit2012 to be approximately €43 million.

In December 2009, we announced plans with ChingoNalt Tobacco Corporation to expand the acetake fland tow capacity at the venture’s Nantong fiycéind in 2010 we received formal
approval to expand flake and tow capacities, egcBOp000 tons. Our Chinese Acetate ventures fuei tperations using operating cash flow. During2@nd 2010, we made contributions
related to the capacity expansion in Nantong ofnfiBon and $12 million, respectively. We contriledtan additional $9 million to the Nantong expanglaring the six months ended June 30,
2012.

On a stand-alone basis, Celanese has no mates@basher than the stock of its subsidiaries anithdlependent external operations of its own. AhsCelanese generally will depend on the cash
flow of its subsidiaries and their abilities to pdiyidends and make other distributions to Celaimeseder for Celanese to meet its obligationsluding its obligations under its senior credit
facilities and its senior notes and to pay divideod its Series A common stock.

Cash Flows

Cash and cash equivalents increased $118 milli®&8®® million as of June 30, 2012 as compared webwer 31, 2011. As of June 30, 2012, $618 miltibthe $800 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 theviit, 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 increased $86Ganilior the six months ended June 30, 2012 as credfa the same period in 2011, with cash infloweseasing from $316 million to $402
million. Cash flow provided by operations was piwsity impacted by the increase in earnings fromtioming operations, an increase in dividends rezetivom investments in affiliates, partially
offset by the change in trade working capital. Brasrking capital was primarily impacted by an g&se in trade receivables and inventories, paridiiet by an increase in trade payables.
Trade receivables increased primarily due to téntj of net sales. Inventories increased primatilg to increases in production and inventory bupdior upcoming turnarounds. Trade payables
increased primarily due to increases in produciiod expenditures on capital projects. The increasash provided by operations was also impactelidfyer pension contributions made during
the six months ended June 30, 2012 as comparéé &ame period in 2011. Employer pension and @bstretirement benefit contributions were $108iomllduring the six months ended

June 30, 2012 compared to $68 million for the speréd in 2011.

» Net Cash Used in Investing Activities

Net cash used in investing activities increased$t#8lion for the six months ended June 30, 2012ampared to the same period in 2011, with castowg increasing from $133 million to $283
million. During the six months ended June 30, 2014 received $158 million from the Frankfurt, Genpairport related to the relocation of our Keldtach, Germany Ticona operations. No
such proceeds were received in 2012.
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* Net Cash Provided by (Used in) Financing Activisie

Net cash provided by (used in) financing activiteanged by $202 million to a cash inflow of $4lmil from a cash outflow of $198 million for thexsnonths ended June 30, 2012 and 2011,
respectively. The change in cash provided by (irgefinancing activities is primarily related to 43 million of lower net repayments of short-ternriowvings and long-term debt and $38 million
of higher proceeds from stock option exercises wdmampared to the same period in 2011.

Debt and Other Obligations
e Senior Notes

In September 2010, Celanese US completed the erplatement of 600 million in aggregate principabant of 6.625% senior unsecured notes due 2028'¢tl625% Notes") under an indenture
dated September 24, 2010 (the "Indenture™) amornan€se US, Celanese, the Subsidiary Guarantorg/afid Fargo Bank, National Association, as trusked\pril 2011, Celanese US registered
the 6.625% Notes under the Securities Act of 18833 mended (the "Securities Act"). Celanese US ipésrest on the 6.625% Notes on April 15 and Oetdlb of each year which commenced
on April 15, 2011. The 6.625% Notes are redeemétbhhole or in part, at any time on or after Oa@ph5, 2014 at the redemption prices specifietiénihdenture. Prior to October 15, 2014,
Celanese US may redeem some or all of the 6.6258sNx a redemption price of 100% of the princgrabunt, plus accrued and unpaid interest, if anthe redemption date, plus a "make-
whole" premium as specified in the Indenture. TI&26% Notes are senior unsecured obligations ar@sle US and rank equally in right of payment waitlother unsubordinated indebtedness of
Celanese US. The 6.625% Notes are guaranteedemiax snsecured basis by Celanese and each obthedtic subsidiaries of Celanese US that guardtstebligations under its senior secured
credit facilities (the "Subsidiary Guarantors").

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

Additionally, in May 2011, Celanese US completedbrring of $400 million in aggregate principal aomt of 5.875% senior unsecured notes due 2021'§tB&5% Notes") in a public offering
registered under the Securities Act. The 5.875%8late guaranteed on a senior unsecured basiddryeSe and the Subsidiary Guarantors.

The 5.875% Notes were issued under an indentura &inst supplemental indenture, each dated Ma&0&1 (the "First Supplemental Indenture") among@ese US, Celanese, the Subsidiary
Guarantors and Wells Fargo Bank, National Assamiatas trustee. Celanese US pays interest on&#&%. 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 redempti@mef 100% of the principal amount, plus accraed unpaid interest, if any, to the
redemption date, plus a "make-whole" premium asifipd in the First Supplemental Indenture. Ther5% Notes are senior unsecured obligations of @sakS and rank equally in right of
payment with all other unsubordinated indebtedoé&elanese US.

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

* Senior Credit Facilities

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

In May 2011, Celanese US, through its subsidiagespaid the outstanding Term B loan facility unther Amended Credit Agreement set to mature in 2020 aggregate principal amount of

$516 million using proceeds from the 5.875% Noted @ash on hand. The prepaid principal amount wagpdsed of $414 million of US dollar-denominateerih B loan facility and €69 million
of Euro-denominated Term B loan facility.
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The balances available for borrowing under the Ikéng credit facility and the credit-linked revohg facility are as follows:

As of
June 30, 2012
(unaudited)
(In $ millions)
Revolving Credit Facility
Borrowings outstanding —
Letters of credit issued —
Available for borrowing 600
Credit-Linked Revolving Facility
Letters of credit issued 74
Available for borrowing 154

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

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

As of June 30, 2012
Maximum Estimate Estimate, If Fully Drawn Borrowing C apacity
(unaudited)

(In' $ millions)

First Lien Senior Secured Leverage Ratios 3.90to 1.00 1.08 to 1.00 1.53to 1.00 600

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; makestments; prepay or modify certain indebtednesgage in transactions with affiliates; enter sete-leaseback transactions or hedge
transactions; or engage in other businesses.

We are in compliance with all of the covenantsteelao our debt agreements as of June 30, 2012.

Share Capital

Our Board of Directors follows a policy of declagirsubject to legally available funds, a quartedgh dividend on each share of our Series A Confstock, par value $0.0001 per share
("Common Stock") unless the Board of Directorstsrsole discretion, determines otherwise. The arhauvailable to pay cash dividends is restricte@tyAmended Credit Agreement, the
6.625% Notes and the 5.875% Notes.

On April 23, 2012, we announced that our Board imé8ors approved a 25% increase in our quarteoim@on Stock cash dividend. The Board of Directocsgased the quarterly dividend rate

from $0.06 to $0.075 per share of Common Stock quaaterly basis and $0.24 to $0.30 per share afr@on Stock on an annual basis. The new dividerewat be applicable to dividends
payable beginning in August 2012.
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Our Board of Directors authorized the repurchaseunfCommon Stock as follows:

Authorized Amount

(unaudited)

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

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

The share repurchase activity pursuant to thisasiziftion is as follows:

Six Months Ended

Total From
June 30, February 2008 Through
2012 2011 June 30, 2012
(unaudited)
Shares repurchased 636,710 273,753 12,719,518
Average purchase price per share $ 4509 $ 4754 $ 38.13
Amount spent on repurchased shares (in millions) $ 28 % 13 % 485

The purchase of treasury stock reduces the nunitsdraces outstanding and the repurchased sharebenased by us for compensation programs utiliougstock and other corporate purposes.
We account for treasury stock using the cost me#imablinclude treasury stock as a component of ktwdkrs’ equity.

Contractual Obligations

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

We have not entered into any material off-balafsesarrangements.

Critical Accounting Policies and Estimates

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

We describe our significant accounting policie®ote 2, Summary of Accounting Policies, of the Nai@ Consolidated Financial Statements includealin2011 Form 10-K. We discuss our
critical accounting policies and estimates in MD&?our 2011 Form 10-K.

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

See Note 2 to the accompanying unaudited interins@idated financial statements included in thisu@erly Report on Form 10-Q for a discussion oEre@ccounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures about MarkRisk

Market risk for our Company has not changed mdteffiam the foreign exchange, interest rate anchemdity risks disclosed in Item 7A. Quantitatived@ualitative Disclosures about Market
Risk in our 2011 Form 10-K. See also Note 15 toateompanying unaudited interim consolidated fiferstatements for further discussion of our marke management and the related impact
on our financial position and results of operations

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive €ffiand Chief Financial Officer, we have evaludtedeffectiveness of our disclosure
controls and procedures pursuant to Exchange Alet Ria-15(b) as of the end of the period coverethisyreport. Based on that evaluation, as of 3012, the Chief Executive Officer and
Chief Financial Officer have concluded that ourcltisure controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

During the period covered by this report, thereavw®s changes in our internal control over finanglorting that materially affected, or are reabbnbkely to materially affect, our internal
control over financial reporting.
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PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

We are involved in a number of legal and regulafmceedings, lawsuits and claims incidental tonthienal conduct of our business, relating to suelttens as product liability, land disputes,
contracts, antitrust, intellectual property, wok@ompensation, chemical exposure, asbestos exp@sior acquisitions and divestitures, past wdsgposal practices and release of chemicals into
the environment. The Company is actively defendimage matters where it is named as a defendanttdthe inherent subjectivity of assessments amiladictability of outcomes of legal
proceedings, the Company's litigation accrualsestunates of possible loss or range of possibke gy not represent the ultimate loss to the Cosnfram legal proceedings. See Note 11 and
Note 17 in the accompanying unaudited interim cbdated financial statements for a discussion ofemal environmental matters and commitments amdicgencies related to legal and
regulatory proceedings. There have been no sigmnifidevelopments in the "Legal Proceedings" desdrib our 2011 Form 10-K other than those disclasddotes 11 and 17 in the

accompanying unaudited interim consolidated finalngtiatements.

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

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

Total Number of Approximate Dollar
Shares Purchased as Value of Shares
Total Number Average Part of Publicly Announced Remaining that may be
Period of Shares Purchased Price Paid per Share Program Purchased Under the Prograrf®
(unaudited)
April 1-30, 2012 71,712 ©  $ 46.60 67,055 $ 149,000,000
May 1-31, 2012 57,574 $ 43.24 57,574 $ 147,000,000
June 1-30, 2012 67,180 $ 36.92 67,180 $ 144,000,000
Total 196,466 191,809

@ Includes 4,657 shares withheld from employeest@ctheir statutory minimum withholding requirentefor personal income taxes related to the vestfnigstricted stock units.

@ Our Board of Directors authorized the repurchdsmio Common Stock as follows: February 2008, $#ion, October 2008, $100 million and April 2019129 million, for a total
authorization of $629 million. These authorizatigmge management discretion in determining thertgrand conditions under which shares may be repseth and the program does not
have an expiration date.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.
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Item 6. Exhibits

Exhibit Number Description

3.1 Second Amended and Restated Certificate of fracation (incorporated by reference to Exhibitt®.the Annual Report on Form 10-K filed with theGBn February 11, 2011).

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

10.1% Celanese Corporation 2009 Global Incentive,Rla Amended and Restated, April 19, 2012 (ingaited by reference to Exhibit 10.1 to the Curregp&t on Form 8-K filed with
the SEC on April 23, 2012).

10.2*t Form of Nonqualified Stock Option Award Agmeent for Chief Executive Officer.

10.3*t Form of Time-Vesting Restricted Stock Awardréement for Chief Executive Officer.

10.4*t Form of Performance-Vesting Restricted Stdok Award Agreement for Chief Executive Officer.

10.5%t Form of 2012 Change in Control Agreement leemvCelanese Corporation and participant, togettiera schedule identifying each of the executiffecers with substantially
identical agreements.

10.6*t Form of Amendment to 2010 and 2011 Nonquelifstock Option Award Agreements, dated April 1812, together with a schedule identifying eactheféxecutive officers with
substantially identical agreements.

10.7*t Form of Amendment to 2010 and 2011 Time-VesRestricted Stock Unit Award Agreements, datedIA8, 2012, together with a schedule identifygarh of the executive
officers with substantially identical agreements.

10.8*t Form of Amendment to 2010 and 2011 Perforraaviesting Restricted Stock Unit Award Agreementded April 18, 2012, together with a schedule idging each of the executive
officers with substantially identical agreements.

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

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

32.1* Certification of Chief Executive Officer puraat to Section 906 of the Sarbanes-Oxley Act 0£200

32.2* Certification of Chief Financial Officer purant to Section 906 of the Sarbanes-Oxley Act 0f2200

101.INS*  XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.

101.CAL* XBRL Taxonomy Extension Calculation LinkleaBocument.

101.DEF* XBRL Taxonomy Extension Definition LinkbaB®cument.

101.LAB* XBRL Taxonomy Extension Label Linkbase Docent.

101.PRE* XBRL Taxonomy Extension Presentation Lirdb®ocument.

*  Filed herewith

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

CELANESE CORPORATION

By: /s MARK C. ROHR

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

Date: July 25, 2012

By: /sl STEVEN M. STERIN

Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Date: July 25, 2012
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Section 2: EX-10.2 (FORM OF STOCK OPTION AGREEMENT)

Exhibit 10.2

) Celanese

CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
NONQUALIFIED STOCK OPTION AWARD AGREEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>

<<NAME>>

Pursuant to the terms and conditions of the Celanese Corporation 2009 Global IncantiyewPhave been awarded Nonqualified Stock Options with respect to Celanese
Common Stock, subject to the restrictions described in this Agreement:

Stock Option Award

<<# Shares>> Shares

This grant is made pursuant to the Nonqualified Stock Option Award Agreement slafied a
<<Grant Date>>, between Celanese and you, which Agreement is attacliecahdmnade a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This Nonqualified Stock Option Award Agreement (the “Agreementi)asle and entered into as of <<Grant Date>> (the “Grant Date”) by and betelaar<e
Corporation, a Delaware corporation (the “Company”), and <<Name>>R#mticipant”). Capitalized terms used, but not otherwise defined, herein slathleameanings
ascribed to such terms in the Celanese Corporation 2009 Global Incentive Rlareaed from time to time, the “2009 Plan”).

1. Grant of Option: In order to encourage Participant's contribution to the successful performaneeCaoinipany, the Company hereby grants to Participant as of
the Grant Date, pursuant to the terms of the 2009 Plan and this Agreement, artew#@agrd”) of nonqualified stock options (the “Option”) to purchase alingrgzart of the
number of Common Shares that are covered by such Option at the Exercise Price pieredatecase as specified below. The Participant hereby acknowledges ardsamtept
Award upon the terms and subject to the other conditions, restrictions anddinsitedintained in this Agreement and the 2009 Plan.

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

<<Vesting Schedule>>
Vesting Schedule (each date on which a portion of the Option vests and become exeeciSadsiting
Date”, and each period between the Grant Date and a Vesting Date, a “Vestikj)Peri

2. Non-Qualified Stock Option: The Option is not intended to be an incentive stock option under Section 422 of the Code anddehise#grd! be interpreted
accordingly.
3. Exercise of Option:
@ The Option shall not be exercisable as of the Grant Date. After the Grantdiake extent not previously exercised, and subject to termination or

acceleration as provided in this Agreement or in the 2009 Plan, the Option shalidiabieto the extent it becomes vested, as described in this Agreement, to purche
up to that number of Common Shares as set forth above, subject to the holding period retpuiregeetion 4 below and the Participant's continued employment with tr
Company (except as set forth in Section 5 below). The vesting period and/or eXdycafabie Option may be adjusted by the Committee to reflect the decreasédflev
employment during any period in which the Participant is on an approved leave of abseecepboysed on a less than full time basis.

(b) To exercise the Option (or any part thereof), the Participant shall notify the Gpm@pa its designated stock plan administrator or agent, as specified
by the Company (the “Administrator”), and indicate both (i) the number ofendtares of Common Stock the Participant wishes to purchase pursuant to such @ption,
(i) how the Participant wishes the shares of Common Stock to be registered(the Participant's name or in the Participant's and the Particigaotise’'s name as
community property or as joint tenants with rights of survivorship).




(c) The exercise price (the “Exercise Price”) of the Option is set for8ection 1. The Company shall not be obligated to issue any Common Shares unt
Participant shall have paid the total Exercise Price for that numbemainGn Shares. The Exercise Price may be paid in any of the following forms, or in aatwnbi
thereof: (i) cash or its equivalent, (ii) by means of tendering to the Company@oB8hares owned by the Participant without reference to this Option, (igré is a
public market for the Common Shares at the time of exercise, subject talgschs may be established by the Committee, through delivery of irrevocable mssrtati
a broker to sell the Common Shares otherwise deliverable upon the exercise mtfdhea@@d deliver promptly to the Company an amount equal to the aggregate Exerci
Price, or (iv) any other method approved by the Committee.

(d) Common Shares will be issued as soon as practical following exercise gitibe. Qotwithstanding the above, the Company shall not be obligated to
deliver any Common Shares during any period in which the Company determines thatdisal@ksr of the Option or the delivery of Common Shares pursuant to this
Agreement would violate any federal, state or other applicable laws.

4, Holding Period Requirement

@ Net Profit Shares (as defined below) acquired upon exercise of the Option rhe&d bg the Participant until the earliest of (i) the first anniversary of
the date of exercise, (ii) the Participant's death or Disabilityipth{@& occurrence of a Change in Control (the “Restrictions Lapse Diteifidition, Net Profit Shares are
subject to forfeiture in connection with the termination of employment fous€aprior to the Restrictions Lapse Date as provided below. Any attempt, toesedfer,
pledge, sign or otherwise alienate or hypothecate Net Profit Shares poongtetion of such period shall be null and void.

(b) As of the Grant Date of this Award, Morgan Stanley Smith Barney LLC (“Admatst) has been engaged by the Company to provide record-
keeping, administrative and brokerage services to participants in the 2009 Plahrdgdhd so long as Administrator remains engaged by the Company to provide tho
services, the Net Profit Shares shall be held in a brokerage account adedrbgté&dministrator during the period of non-transferability described in thig8et. If the
Company hereafter engages a new administrator to provide record-keepingstdtiviaiand brokerage services as a successor to Administrator, thip&sragrees
that such brokerage account shall be transferred to such successor adoniiBMrENTERING INTO THIS AGREEMENT, THE PARTICIPANT IS ALSO
HEREBY ENTERING INTO THE INSTRUCTION LETTER WITH ADMINISTR  ATOR IN THE FORM ATTACHED HERETO AS EXHIBIT A (unless such
a letter was provided in a prior year that is applicable to this Award), pursuahnictotive Participant authorizes Administrator to follow any duly authorizstduictions
of the Company regarding the forfeiture of Net Profit Shares in accordance waiittnS&ebelow. Administrator shall be a third-party beneficiary of this Agesd for
purposes of relying on the provisions of this Agreement.

5. Effects of Certain Events

@ Upon the termination of Participant's employment by Company without Cause (athé&dtirement) or due to the Participant's death or Disability, a
prorated portion of the unvested portion of the Option will vest in an amount equal toufivésted Option in each Vesting Period multiplied by (ii) a fraction, the
numerator of which is the number of complete and partial calendar months from th®@&eatd the date of termination without Cause or due to the Participanii©odeat
Disability, and the denominator of which is the number of complete and paréatiealmonths in each applicable Vesting Period, such product to be rounded up to the
nearest whole number. The Participant (or the Participant's estatiicibener legal
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representative) may exercise the vested portion of the Option until tle ek(ll) the twelve-month anniversary of the date of such termination of engaibym(2) the
Expiration Date. The remaining portion of the Option shall be forfeited and caheethout consideration.

(b) Upon the termination of a Participant's employment with the Company by reason afttbipdht's voluntary resignation (other than for Retirement),
(i) the unvested portion of the Option shall be immediately forfeited and cahwedileut consideration as of the date of the Participant's termination of emplpyife
the Participant may exercise the vested portion of the Option until the earli¢miriéty (90) days following the date of such termination of employment and (2) the
Expiration Date, and (iii) any outstanding Net Profit Shares will continue to becsubjthe holding period requirement until the Restrictions Lapse Date.

(c) Upon the termination of the Participant's employment by the ParticipanefioeiRent, (i) the unvested portion of the Option will continue to vest and
become exercisable on the regular vesting schedule set forth in Section 1, (iifithgalRmay exercise the vested portion of the Option subject to Section thentil
Expiration Date, and (iii) any outstanding Net Profit Shares will continue to becsubjthe holding period requirement set forth in Section 4 above until the fRestric
Lapse Date

(d) Upon the termination of a Participant's employment with the Company for “C4i)gbe vested and unvested portion of the Option shall be
immediately forfeited and cancelled without consideration as of the date Rétheipant's termination of employment, and (ii) any Net Profit Shares hethe by t
Participant on the date of termination that have not yet become transferalderoteace wittSection 4above shall be immediately forfeited. In that case, (1) the
Participant's right to vote and to receive dividends on, and all other rights, tiiterast in, or with respect to, such forfeited Net Profit Shares shall aigaltgatvithout
further act, terminate, and (2) such forfeited Net Profit Shares shallipee@ to the Company. The Participant hereby irrevocably appoints (which appoistment i
coupled with an interest) the Company as the Participant's agent and aittefigetyto take any necessary or appropriate action to cause any tbNeit®rofit Shares to
be returned to the Company, including without limitation executing and deliveacig gbwers and instruments of transfer, making endorsements and/or making,
initiating or issuing instructions or entitlement orders, all in the Partitfpaame and on the Participant's behalf. The Participant heretsratitl approves all acts done
by the Company as such attorney-in-fact. Without limiting the foregoing, the Partieiyaessly acknowledges and agrees that any transfer agent for such forfeited Ne
Profit Shares is fully authorized and protected in relying on, and shall incur niviimbacting on, in the documents, instruments, endorsements, instructions,arrders
communications from the Company in connection with such forfeited Net Profit Sitaamg transfer thereof, and that any such transfer agent is a third-pafigibgne
of this Agreement.

6. Rights as a Stockholder The Participant shall have no voting, dividend or other rights as a stockholder wébt testhe Award until the Options have been
exercised and Common Shares have been delivered pursuant to this Agreement.

7. Change in Control: Notwithstanding any other provision of this Agreement to the contrary, upon the oceusfenChange in Control, with respect to any
unexercised Options granted pursuant to this Agreement that have not previously leged:forf

(a) If (i) the Participant's rights to the unexercisable portion of theo@pt not adversely affected in connection with the Change in Control, or, if adversely
affected, a substitute award with an equivalent (or greater) economic value assl fiavdeable vesting conditions is granted to the Participant upon the occufrance o
Change in Control, and (ii) the Participant's employment is terminated Bothpany (or its successor) without Cause within two years




following the Change in Control, then the unexercisable portion of the Option (or, mablegpthe substitute award) shall immediately vest and becomesaxdeciand
shall remain exercisable for such period as specified by the Comnnitte®mmunicated to the Participant.

(b) If the Participant's rights to the unexercisable portion of the Option is adverfgeledfin connection with the Change in Control and a substitute award is
not made pursuant to Section 7(a) above, then upon the occurrence of a Change inl@ouatrexercisable portion of the Option shall immediately vest and become
exercisable, and shall remain exercisable for such period as specified lpnthettée and communicated to the Participant.

In addition, in accordance with Section 4(b) above, the holding period for any Net Prodis 8hstanding as of the occurrence of a Change in Control shall lapse and the hold
period requirements of Section 4(b) shall not apply to any exercise of the Opticdheftecurrence of the Change in Control (if applicable).

8. Income and Other Taxes The Company shall not deliver Common Shares in respect of the exercis®©gptitireunless and until the Participant has made
arrangements satisfactory to the Committee to satisfy applicable vditdpodix obligations for US federal, state, and local income taxes (or thgnfominterpart thereof) and
applicable employment taxes. Unless otherwise permitted by the Commiiitieholding shall be effected at the minimum statutory rates by withholding Goi8hares issuable
in connection with the exercise of the Option. The Participant acknowledgeseti@drnipany shall have the right to deduct any taxes required to be withheld by law in connect
with the delivery of Common Shares issued in respect to the exercise of the 0y any amounts payable by it to the Participant (including, without limitatione faéash
wages). The Participant acknowledges and agrees that amounts withheld by the Comjpaeg fnay be less than amounts actually owed for taxes by the Participargdh resp
of the Award.

9. Securities Laws The Company may impose such restrictions, conditions or limitationsleieitnines appropriate as to the timing and manner of any resales |
the Participant or other subsequent transfers by the Participant of any Commemig&heed as a result of the exercise of the Option, including without limif@aYioestrictions
under an insider trading policy, and (b) restrictions as to the use of a spe@iedalge firm for such resales or other transfers. Upon the acquisition of anyoG@hiares
pursuant to the exercise of the Option, the Participant will make or enter into stteh r@presentations, warranties and agreements as the Company moaghiyagquest in
order to comply with applicable securities laws or with this Agreement and thdP2All accounts in which such Common Shares are held or any certificates foo@omm
Shares shall be subject to such stop transfer orders and other restricien€aspany may deem advisable under the rules, regulations and other requirererggctitities
and Exchange Commission, any stock exchange or quotation system upon which the CommoreSharekséed or quoted, and any applicable federal or state securities law,
and the Company may cause a legend or legends to be put on any such certificatesajoproghgate restrictions and/or notations to be associated with any accounishin w
such Common Shares are held) to make appropriate reference to such restrictions

10. Non-Transferability of Award : The Option and any Net Profit Shares may not be assigned, alienated, pleddeel] attzld or otherwise transferred or
encumbered by the Participant otherwise than by will or by the laws of descenttahdtitia, and any such purported assignment, alienation, pledge, attachment, sale oiransfe
encumbrance shall be void and unenforceable against the Company; provided, thatciparRamiay designate a beneficiary, on a form provided by the Company, to receive a
portion of the Award payable hereunder following the Participant's death.

11. Other Agreements Subject to Sections 11(a) and 11(b) of this Agreement, this Agreement and the 2008nBlaute the entire understanding between the
Participant and the Company regarding the Award, and any prior agreements, cenisnitnmegotiations concerning the
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Award are superseded.
@ The Participant acknowledges that as a condition to the receipt of the Award, itipdrart

(1) shall have delivered to the Company an executed copy of this Agreement;
(2) shall be subject to the Company's stock ownership guidelines;

(3) shall be subject to policies and agreements adopted by the Company from timee smtrapplicable laws and regulations, requiring the repayment
by the Participant of incentive compensation under certain circumstandesytvehy further act or deed or consent of the Participant; and

(4) shall have delivered to the Company an executed copy of the Long-Term IncentivBalakgreement (if a current version of such Long-Term
Incentive Claw-Back Agreement is not already on file, as determined IGothenittee in its sole discretion). For purposes hereof, “Long-Termtlneatiaw-
Back Agreement” means an agreement between the Company and the Particigéatedssith the grant of long-term incentives of the Company, which contain
terms, conditions, restrictions and provisions regarding one or more of (i) noncompetitienRarticipant with the Company, and its customers and clients; (ii)
nonsolicitation and non-hiring by the Participant of the Company's employees, fonpieyees or consultants; (iii) maintenance of confidentiality of the
Company's and/or clients' information, including intellectual propertynpwdisparagement of the Company; and (v) such other matters deemed necessary,
desirable or appropriate by the Company for such an agreement in view of themihbé&nafits conveyed in connection with an award.

(b) If the Participant is a non-resident of the U.S., there may be an addendum contaiciaidesppes and conditions applicable to awards in the
Participant's country. The issuance of the Award to any such Participant is cointipge the Participant executing and returning any such addendum in the manner
directed by the Company.

12. Not a Contract for Employment; No Acquired Rights Nothing in the 2009 Plan, this Agreement or any other instrument executed in connedtitbre wit
Award shall confer upon the Participant any right to continue in the Company's empdoyicg sor limit in any way the Company's right to terminate the Participant's
employment at any time for any reason. The grant of Options hereunder, and any futuresyvand®fo the Participant under the 2009 Plan, is entirely voluntary and at the
complete and sole discretion of the Company. Neither the grant of these @ypti@my future grant of awards by the Company shall be deemed to create any obligation to gra
any further awards, whether or not such a reservation is expressly statedhat thfesuch grants. The Company has the right, at any time and for any reason, to arpend, sus
or terminate the 2009 Plan; provided, however, that no such amendment, suspension, or tegmatiagidversely affect the Participant's rights hereunder.

13. Severability: In the event that any provision of this Agreement is declared to be illegalidi or otherwise unenforceable by a court of competent jurisdiction,
such provision shall be reformed, if possible, to the extent necessary to tdegal; valid and enforceable, or otherwise deleted, and the remainder of thimégrsball not be
affected except to the extent necessary to reform or delete such illegad, amuahenforceable provision.




14. Further Assurances Each party shall cooperate and take such action as may be reasonably requetsteddartgihereto in order to carry out the provisions
and purposes of this Agreement.

15. Binding Effect: The Award and this Agreement shall inure to the benefit of and be binding upon thehgadtesand their respective permitted heirs,
beneficiaries, successors and assigns.

16. Electronic Delivery: By executing this Agreement, the Participant hereby consents to the delieery afid all information (including, without limitation,
information required to be delivered to the Participant pursuant to applicabldgisedaws), in whole or in part, regarding the Company and its subsidiaries, the 200gnEla
the Award via electronic mail, the Company's or a plan administrator's webrsitther means of electronic delivery.

17. Personal Data By accepting the Award under this Agreement, the Participant hereby camsttr@<ompany's use, dissemination and disclosure of any
information pertaining to the Participant that the Company determines to lssargoer desirable for the implementation, administration and managemea®609 Plan.

18. Governing Law: The Award and this Agreement shall be interpreted and construed in accordarite Waws of the state of Delaware and applicable federal

law.

19. Option Subject to Plan By entering into this Agreement the Participant agrees and acknowledgée tRatticipant has received and read a copy of the 2009
Plan and the 2009 Plan's prospectus. The Option and the Common Shares issued upoofetaiti€ption are subject to the 2009 Plan, which is hereby incorporated by
reference. In the event of any conflict between any term or provision of thisrAgmeéand a term or provision of the 2009 Plan, the applicable terms and provisions of the 200!
Plan shall govern and prevail.

20. Validity of Agreement: This Agreement shall be valid, binding and effective upon the Company on the Grati@e¢eer, the Option granted pursuant to
this Agreement shall be forfeited by the Participant and this Agreeshatlthave no force and effect if it is not duly executed by the Participant avetelélio the Company on
or before <<Validity Date>>

21. Headings: The headings preceding the text of the sections hereof are inserted solely for cmevehieference, and shall not constitute a part of this
Agreement, nor shall they affect its meaning, construction or effect.

22. Definitions: The following terms shall have the following meanings for purposes of this Agntenotwithstanding any contrary definition in the Plan:

(@) “Causé means (i) the Participant's willful failure to perform the Pgytiat's duties to the Company (other than as a result of total or partial ingapaci
due to physical or mental iliness) for a period of 30 days following written notice by thea@gro Participant of such failure, (i) conviction of, or a plea of nolo
contendere to, (x) a felony under the laws of the United States or any statedhargosimilar criminal act in a jurisdiction outside the United Statég)a crime
involving moral turpitude, (iii) the Participant's willful malfeasamcevillful misconduct which is demonstrably injurious to the Company or its &fljdiv) any act of
fraud by the Participant, (v) any material violation of the Company's business cpalitit (vi) any material violation of the Company's policies concerning $raerg
or discrimination, (vii) the Participant's conduct that causes materraltoathe business reputation of the Company or its affiliates, or (viii) thieiPant's breach of any
confidentiality, intellectual property, non-competition or non-solicitatipplicable to the Participant under the Long-Term Incentive Claw-Back Agneemany other
agreement between the Participant and the Company.




(b) “Change in Contrdlof the Company shall mean, in accordance with Treasury Regulation Section BA{SA-any of the following:

(i) any one person, or more than one person acting as a group, acquires ownership of stock of the Kadmpgether with stock held by such person
or group, constitutes more than 50% of the total voting power of the stock of the Company; or

(i) a majority of members of the Board is replaced during any 12-month period by dingbtise appointment or election is not endorsed by a majority
of the members of the Board prior to the date of the appointment or election; or

(i) any one person, or more than one person acting as a group, acquires (or has acquired during thep@Beda@rtding on the date of the most
recent acquisition by such person or persons) assets from the Company that ted\gga@stofair market value equal to 50% or more of all of the assets of the
Company immediately prior to such acquisition or acquisitions.

(c) “Disability” has the same meaning as “Disability” in the Celanese Corporation 2008edei@mpensation Plan or such other meaning as determined
by the Committee in its sole discretion

(d) “Net Profit Sharésmeans the aggregate number of Shares determined by the Company's HumareR&spaxdment representing the total number
of Shares remaining after taking into account the following costs relatedrtisexéi) the aggregate Option Price with respect to the exercigbg(@mount of all
applicable taxes with respect to the exercise, assuming the Participarimum applicable federal, state and local tax rates (and appkoapleyment taxes); and (iii)
any transaction costs. The Company's Human Resources Department wilirdethe number of Net Profit Shares for any particular exercise.

(e) “Retiremeritof the Participant shall mean a separation from service on or after theltaighe Participant is both 65 years of age and has five years
of service with the Company (excluding periods of service as a non-employee Jiatberthan a separation from service for Cause.




IN WITNESS WHEREOF, the Company has caused this Agreement to be executeoetralitdy its duly authorized officer and the Participant has also execugted thi
Agreement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed to by the undersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:




EXHIBIT A

<<Date>>

Morgan Stanley Smith Barney LLC
Canal Street Station

P.O. Box 737

New York, New York 10013-0737

Re:  Brokerage Account at Morgan Stanley Smith Barney LLC
Registered in the name of <<Name>> (the “Account”)

Ladies and Gentlemen:

This letter sets forth my instructions to Morgan Stanley Smith Barney LLC (tmei¢8érovider”) regarding shares of the Common Stock of Celanese
Corporation (the “Issuer”) acquired by me under the 2009 Global Incentive Plan (the “2009Rlaatg subject to a holding period requirement and held in the
Account (the “Shares”). For purposes of this letter, the Shares include any shardssafdhacquired pursuant to the exercise of stock options granted to me un
the 2009 Plan in 2012 and later years that are subject to a holding period requirement.

1. | am a participant in the 2009 Plan, an equity compensation plan of the Issuer whereby | haventesboggiens to acquire shares of the Common Stock o
the Issuer.
2. I am familiar with the terms of the 2009 Plan and applicable grant agreement¢litanDocuments”) with respect to the Shares. | will not give any

instructions to the Service Provider regarding the Shares that are not permittether@entrolling Documents.
3. Upon exercise of my option rights, | may from time to time acquire Shares that ddpbsited in my Account.

4, Under the Controlling Documents, the Shares are subject to return to the Issueetanteciccumstances set forth in the Controlling Documents until a
date set forth in the Controlling Documents (the “Restrictions Lapse Date”).

5. With respect to Shares | hereby instruct the Service Provider to restrictlityytalsiell, exchange, transfer, pledge or otherwise enter into transactions wit
respect to the Shares prior to the Restrictions Lapse Date.

6. The Service Provider may follow any instructions or orders with respect to the §lareby the Issuer or by a person designated by the Issuer to act on
behalf of the Issuer with respect to the Shares (an “Authorized Person”), or a peiServite Provider reasonably believes to be an Authorized Person,
including without limitation any instructions regarding the Restrictions Lapse Ddt#he cancellation, surrender or other transfer of the Shares to the Issi
(“Issuer Instructions”).
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7. The Service Provider shall be under no obligation to verify the validity of any Issuer inssustder the Controlling Documents or Issuer's authority to
give any Issuer Instructions.

8. This letter does not create any obligation of the Service Provider except for thosslg)gaeforth herein. The Service Provider shall have no liability to
me for any act or omission by the Service Provider or any of its employees or represeiédtdreor omitted in accordance with such Issuer Instructions. |
particular, the Service Provider need not investigate whether the Issuer édantder the Controlling Documents to give Issuer Instructions.

9. | agree to indemnify, defend, and hold harmless the Service Provider, its affdiatietheir respective successors, officers, directors, employees and assi
from and against any and all actions, causes of action, claims, demands, costedjabiienses (including attorneys' fees and disbursements) and dame
arising out of or in connection with any act or omission of the Service Provider taken in dgaa feliance on the instructions set forth herein or any
instruction from me or any Authorized Person.

10.  The Service Provider may provide information to the Issuer or any Authorized Persorspett te the Account and the Shares.

11.  These instructions shall continue in effect with respect to Shares untrlibe t® occur of (a) the Restrictions Lapse Date or (b) receipt by the Service
Provider of written notice by an Authorized Person instructing the Service Provideeleratzthe Restrictions Lapse Date.

12. The Service Provider may cease to follow the instructions and undertaking set tlughetter by delivering thirty days prior written notice (a) to me and
(b) to the Issuer or an Authorized Person.

Sincerely,
<<Name>>
Account Owner
11
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
TIME-VESTING RESTRICTED STOCK AWARD AGREEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>

<<NAME>>

Pursuant to the terms and conditions of the Celanese Corporation 2009 Global IrRlantiyeu have been awarded shares of Time-Vesting Restricted Stock, teuthject

restrictions described in this Agreement:

Restricted Stock Award

<<# Shares>> Common Shares

This grant is made pursuant to the Time-Vesting Restrictek $taard Agreement dated as of <<Grant Date>>, between Celandsgou, which Agreement is attached
hereto and made a part hereof.






CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

TIME-VESTING RESTRICTED STOCK AWARD AGREEMENT

This Time-Vesting Restricted Stock Award Agreement (the “Agre€inisninade and entered into as of <<Grant Date>> (the “Grant Dategnd between Celanese
Corporation, a Delaware corporation (the “Company”), and <<NAME>> (@aeticipant”). Capitalized terms used, but not otherwise defined, herein shathieameanings
ascribed to such terms in the Celanese Corporation 2009 Global Incentive Rlareiaed from time to time, the “2009 Plan”).

1. Time-Vesting Restricted Stock Award In order to encourage Participant's contribution to the successful perferofahe Company, the Company hereby
grants to Participant as of the Grant Date, pursuant to the terms of the 2009 Rhas Agceement, an award (the “Award”) of <<# Shares>> Common Sharestsabihe time
-vesting, hold and other requirements set forth herein (the “Restricteds’Shairgil they become vested, certificates evidencing the RestrittaeSshall be held by the
Company. While the Restricted Shares are held by the Company, and until gatisiaitte hold requirement specified in Section 3, the Participant shall not haighttte sell
or otherwise dispose of such Restricted Shares or any interest tiesiricted Shares that become vested as provided herein shall bel tefegageCompany to the Participant
as soon as practicable after vesting (no later than 2-1/2 months afteg)vé@he Participant hereby acknowledges and accepts such Award upon thanigsubject to the
conditions, restrictions and limitations contained in this Agreement and the 2009 PI

2. Time-Based Vesting Subject to Section 4 and Section 6 of this Agreement, <<# Shares>> Rds3hetres shall vest on <<Vesting Date>>; <<# Shares>>
Restricted Shares shall vest on <<Vesting Date>>; and <<# SharestrictBe Shares shall vest on <<Vesting Date>>. Each such date shadirbedred as a “Vesting Date”.
Each period between the Grant Date and a Vesting Date shall be referred\estng Period”.

3. Retention Requirement The Participant shall be required to retain any vested Restricted 8laesed by the Company after vesting, after provision for
applicable taxes, until such time as the Participant has fully satisfiest@ck ownership requirements under the stock ownership guidelines of the Compeayplepol the
Participant.

4, Effects of Certain Events Prior to Vesting

@ Upon the termination of the Participant's employment by the Company without @dusthe Participant for Retirement or due to the Participant's
death or Disability, a prorated portion of the Restricted Shares that remasted will vest on the original vesting date(s) following such termination obgmgnht in
an amount equal to (i) the unvested Restricted Shares in each Vesting Petifddechbl (ii) a fraction, the numerator of which is the number of complete atidlpar
calendar months from the Grant Date to the date of termination without Cause @mRetior due to the Participant's death or Disability, and the denominator ofisvhich
the number of complete and partial calendar months in each applicailg\VREstod, such product to be rounded up to the nearest whole number. The remaiiiting por
of the Award shall be immediately forfeited and cancelled without consioleiadiof the date of the Participant's termination of employment.

(b) Upon the termination of the Participant's employment for any other reason, the
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unvested portion of the Award shall be immediately forfeited and cancelled withasitleration as of the date of the Participant's termination of employment.

(c) The Participant acknowledges and agrees that upon termination of employment witinitren§ resulting in the forfeiture and cancellation of any
unvested Restricted Shares in accordance with this Section 4 or as otpeowided by this Agreement or the 2009 Plan, (i) the Participant's right to vote reeitce
cash dividends on, and all other rights, title or interest in, to or with respect to,athRestricted Shares shall automatically, without further act, teterand (ii) the
unvested Restricted Shares shall be returned to the Company. The Particgantrh@rocably appoints (which appointment is coupled with an interest) the Coagpany
the Participant's agent and attorney-in-fact to take any necessary or apg@giren to cause the Restricted Shares to be returned to the Company, incldeing wit
limitation executing and delivering stock powers and instruments of transfer, makimgements and/or making, initiating or issuing instructions or entitlement orders,
all in the Participant's name and on the Participant's behalf. The Partlogpaby ratifies and approves all acts done by the Company as such attorreeyWitfeut
limiting the foregoing, the Participant expressly acknowledges and agatesy transfer agent for the Common Shares is fully authorized and proteelgthmon,
and shall incur no liability in acting on, any documents, instruments, endorsemenistiorss, orders or communications from the Company in connection with the
Restricted Shares or the transfer thereof, and that any such transfds agehintd party beneficiary of this Agreement.

5. Rights as a StockholderThe Participant shall have the right to vote Restricted Shares whileréhkgld by the Company prior to vesting. Any cash dividends
with respect to the Restricted Shares will be accumulated and paid in aadhwihen the Restricted Shares are vested. No interest is credited onubd divédends prior to
payment.

6. Change in Control;: Dissolution

(@) Notwithstanding any other provision of this Agreement to the contrary, upon the occwfrenCaange in Control,

() If (A) a Participant's rights to the unvested portion of the Award are natsativaffected in connection with the Change in Control, or, if adversely
affected, a substitute award with an equivalent (or greater) economic value assl flavdeable vesting conditions is granted to the Participant upon the
occurrence of a Change in Control, and (B) the Participant's employmentiisatexrby the Company (or its successor) without Cause within two years followir
the Change in Control, then the unvested portion of the Award (or, as applicablddtieie award) shall immediately vest.

(2) If a Participant's right to the unvested portion of the Award is adyexfetted in connection with the Change in Control and a substitute award is nc
made pursuant to Section 6(a) above, then upon the occurrence of a Change in Contrastbd portion of the Award shall immediately vest.

(b) Notwithstanding any other provision of this Agreement to the contrary, in the eventrpbaate dissolution of the Company, this Agreement shall
terminate and any unvested Restricted Shares shall immediately vest.

7. Income and Other Taxes The Company shall not release any Restricted Shares upon vesting unless amel Rattidipant has made arrangements satisfacton
to the Committee to satisfy




applicable withholding tax obligations for US federal, state, and local in@tmae (or the foreign counterpart thereof) and applicable employment taxes athkrsvise
permitted by the Committee, withholding shall be effected at the minimumasiatates by withholding Restricted Shares in connection with their vesting afti@dant
acknowledges that the Company shall have the right to deduct any taxes requiredhbddd By law in connection with the vesting of Restricted Shares from any amounts
payable by it to the Participant (including, without limitation, future cash syagee Participant acknowledges and agrees that amounts withheld by the Compaeg foiata
be less than amounts actually owed for taxes by the Participant in resecfofard.

8. Securities Laws The Company may impose such restrictions, conditions or limitationsleteitnines appropriate as to the timing and manner of any resales |
the Participant or other subsequent transfers by the Participant of any Commemig&heed as a result of the Award, including without limitation (a)ctsitrs under an insider
trading policy, and (b) restrictions as to the use of a specified brokeraderfisoch resales or other transfers. Upon the release of any Common Sharast poithe vesting of
the Restricted Shares, the Participant will make or enter into sucenwefiresentations, warranties and agreements as the Company may rgasguest in order to comply
with applicable securities laws or with this Agreement and the 2009 Plaaccdlunts in which such Common Shares are held or any certificatesnfion@ Shares shall be
subject to such stop transfer orders and other restrictions as the Company magwsable under the rules, regulations and other requirements of the Securitizshamt)&
Commission, any stock exchange or quotation system upon which the Common Shares atedloemlisted, and any applicable federal or state securities law, and the
Company may cause a legend or legends to be put on any such certificates (q@potipeiade restrictions and/or notations to be associated with any accounts in which suc
Common Shares are held) to make appropriate reference to such restrictions.

9. Non-Transferability of Award : Prior to vesting and subject to the further retention requirements set f&elation 3 above, the Restricted Shares may not be
assigned, alienated, pledged, attached, sold or otherwise transferred orexadumglithe Participant other than by will or by the laws of descent and distribution, angdlany s
purported assignment, alienation, pledge, attachment, sale, transfer or encuisitatifeevoid and unenforceable against the Company; provided, that the Participant may
designate a beneficiary, on a form provided by the Company, to receive any portion of tHepayadie hereunder following the Participant's death.

10. Other Agreements Subject to Sections 10(a) and 10(b) of this Agreement, this Agreement and the 2008nBlaute the entire understanding between the
Participant and the Company regarding the Award, and any prior agreements, cemsnitnnegotiations concerning the Award are superseded.

@ The Participant acknowledges that as a condition to the receipt of the Award, itipdrart

(1) shall have delivered to the Company an executed copy of this Agreement;
(2) shall be subject to the Company's stock ownership guidelines;

(3) shall be subject to policies and agreements adopted by the Company from timee smtrapplicable laws and regulations, requiring the repayment
by the Participant of incentive compensation under certain circumstandesytvehy further act or deed or consent of the Participant; and

(4) shall have delivered to the Company an executed copy of the Long-Term




Incentive Claw-Back Agreement (if a current version of such Long-Term ineddlaw-Back Agreement is not already on file, as determined by the Committee
in its sole discretion). For purposes hereof, “Long-Term Incentive Clak-Baeement” means an agreement between the Company and the Participant
associated with the grant of long-term incentives of the Company, which contenesdenditions, restrictions and provisions regarding one or more of (i)
noncompetition by the Participant with the Company, and its customers and ¢lientmsolicitation and non-hiring by the Participant of the Company's
employees, former employees or consultants; (iii) maintenance of confitiertiaghe Company's and/or clients' information, including intellectual prgpgév)
nondisparagement of the Company; and (v) such other matters deemed necesgsatrle deappropriate by the Company for such an agreement in view of the
rights and benefits conveyed in connection with an award.

(b) If the Participant is a non-resident of the U.S., there may be an addendum contaicialdesppes and conditions applicable to awards in the
Participant's country. The issuance of the Award to any such Participant is contipge the Participant executing and returning any such addendum in the manner
directed by the Company.

11. Not a Contract for Employment; No Acquired Rights; Agreement ChangesNothing in the 2009 Plan, this Agreement or any other instrument executed in
connection with the Award shall confer upon the Participant any right to continiee@othpany's employ or service nor limit in any way the Company's right to terminate the
Participant's employment at any time for any reason. The grant of Resttietiexs 8ereunder, and any future grant of awards to the Participant under the 2009 Piasly is ent
voluntary and at the complete and sole discretion of the Company. Neither the grase &tebgicted Shares nor any future grant of awards by the Company shall be deemed
create any obligation to grant any further awards, whether or not such a resasvexpressly stated at the time of such grants. The Company has the right, ae amgdtfor
any reason, to amend, suspend or terminate the 2009 Plan; provided, however, that memstdicteat, suspension, or termination shall adversely affect the Particijans
hereunder.

12. Severability: In the event that any provision of this Agreement is declared to be illegalidi or otherwise unenforceable by a court of competent jurisdiction,
such provision shall be reformed, if possible, to the extent necessary to téegal, valid and enforceable, or otherwise deleted, and the remainder of thimégreall not be
affected except to the extent necessary to reform or delete such illegad, anvaenforceable provision.

13. Further Assurances Each party shall cooperate and take such action as may be reasonably requetsteddartgihereto in order to carry out the provisions
and purposes of this Agreement.

14. Binding Effect: The Award and this Agreement shall inure to the benefit of and be binding upon thehmadtesand their respective permitted heirs,
beneficiaries, successors and assigns.

15. Electronic Delivery: By executing this Agreement, the Participant hereby consents to the delieeny afid all information (including, without limitation,
information required to be delivered to the Participant pursuant to applicabldgieedaws), in whole or in part, regarding the Company and its subsidiaries, the 200¢nBIa
the Award via electronic mail, the Company's or a plan administrator's webrsitther means of electronic delivery.

16. Personal Data By accepting the Award under this Agreement, the Participant hereby cawstr@sCompany's use, dissemination and disclosure of any
information pertaining to the Participant that the Company determines to lesargcer desirable for the implementation,
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administration and management of the 2009 Plan.

17. Governing Law: The Award and this Agreement shall be interpreted and construed in accordanbe fews of the state of Delaware and applicable federal

law.

18. Restricted Shares Subject to PlanBy entering into this Agreement the Participant agrees and acknowledgibe tRatticipant has received and read a copy
of the 2009 Plan and the 2009 Plan's prospectus. The Restricted Shares are shbj200® Rlan, which is hereby incorporated by reference. In the event of any conflestrbetw
any term or provision of this Agreement and a term or provision of the 2009 Plan, thaldppgéems and provisions of the 2009 Plan shall govern and prevail.

19. Validity of Agreement: This Agreement shall be valid, binding and effective upon the Company on the Grati®@e¢eer, the Restricted Shares granted
pursuant to this Agreement shall be forfeited by the Participant and thisdggreshall have no force and effect if it is not duly executed by the Participantliaededeto the
Company on or before <<Validity Date>>.

20. Headings The headings preceding the text of the sections hereof are inserted solely foraswesehreference, and shall not constitute a part of this
Agreement, nor shall they affect its meaning, construction or effect.

21. Compliance with Section 409A of the Internal Revenue Cod&lotwithstanding any provision in this Agreement to the contrary, this Agreemebewi
interpreted and applied so that the Agreement does not fail to meet, and is opeaiateddance with, the requirements of Section 409A of the Internal Revede®iCi986, as
amended, and the regulations thereunder. The Company reserves the right to changs dhé¢hisrAgreement and the 2009 Plan without the Participant's consent to tie exte
necessary or desirable to comply with the requirements of Internal Revenu8&tida 409A, the Treasury regulations and other guidance thereunder.

22. Definitions: The following terms shall have the following meanings for purposes of this Agneenotwithstanding any contrary definition in the 2009 Plan:

@ “Causé means (i) the Participant's willful failure to perform the Pgstiot's duties to the Company (other than as a result of total or partial igapaci
due to physical or mental illness) for a period of 30 days following written notice by thea@gnio Participant of such failure, (ii) conviction of, or a plea of nolo
contendere to, (X) a felony under the laws of the United States or any statédghargosimilar criminal act in a jurisdiction outside the United Statég)@ crime
involving moral turpitude, (iii) the Participant's willful malfeasamcevillful misconduct which is demonstrably injurious to the Company or its &fljdiv) any act of
fraud by the Participant, (v) any material violation of the Company's business cpalityt (vi) any material violation of the Company's policies concerning $raers
or discrimination, (vii) the Participant's conduct that causes materialtobahe business reputation of the Company or its affiliates, or (viii) thieipant's breach of any
confidentiality, intellectual property, non-competition or non-solicitagimvisions applicable to the Participant under the Long-Term Incentive ClakwAgmeement or
any other agreement between the Participant and the Company.

(b) “Change in Contrdlof the Company shall mean, in accordance with Treasury Regulation Section BA§SA-any of the following:

(i) any one person, or more than one person acting as a group, acquires ownership of stock of the kaintpgeyher with stock held by such person
or




group, constitutes more than 50% of the total voting power of the stock of the Company; or

(i) a majority of members of the Board is replaced during any 12-month period by dingbtise appointment or election is not endorsed by a majority
of the members of the Board prior to the date of the appointment or election; or

(i) any one person, or more than one person acting as a group, acquires (or has acquired during thepg@Bledantding on the date of the most
recent acquisition by such person or persons) assets from the Company that ted\gga@stofair market value equal to 50% or more of all of the assets of the
Company immediately prior to such acquisition or acquisitions.

(c) “Disability” has the same meaning as “Disability” in the Celanese Corporation 20@8ddeCompensation Plan or such other meaning as determinec
by the Committee in its sole discretion, provided that in all events abiibigaunder this Agreement shall constitute a “disability” within theaning of Treasury
Regulation Section 1.409A-3(i)(4).

(d) “Retirement” of the Participant shall mean a separation from service on or aftertéhetten the Participant is both 65 years of age and has five years
of service with the Company (excluding periods of service as a non-employee Jiaberthan a separation from service for Cause




IN WITNESS WHEREOF, the Company has caused this Agreement to be executdoetralit®y its duly authorized officer and the Participant has also execwed thi
Agreement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed to by the undersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:

(Back To Top
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CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

FORM OF
PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR CHIEF EXECUTIVE OFFICER
DATED <<GRANT DATE>>



<<NAME>>

Pursuant to the terms and conditions of the Celanese Corporation 2009 Globalérelamtj you have been awarded Performance-Vesting Restricted Stock Unitd,tsubje
the restrictions described in this Agreement:

Performance RSU Target Award

<<#Target Units>> Units

This grant is made pursuant to the Performance-Vesting Restricted Stibékwadrd Agreement dated as of <<Grant Date>>, between Celanese andigbhuAgreement is
attached hereto and made a part hereof.




CELANESE CORPORATION
2009 GLOBAL INCENTIVE PLAN

PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This Performance-Vesting Restricted Stock Unit Award Agreemeat'ftgreement”) is made and entered into as of <<Grant Date>> (tlaat'‘Gate”), by and between
Celanese Corporation, a Delaware corporation (the “Company”), and <<NAME=>*Rarticipant”). Capitalized terms used, but not otherwise definednséal have the
meanings ascribed to such terms in the Celanese Corporation 2009 Global Indant{as Bmended from time to time, the “2009 Plan”).

1. Performance RSU Award In order to encourage Patrticipant's contribution to the successful performaheeCaimpany, the Company hereby grants to
Participant as of the Grant Date, pursuant to the terms of the 2009 Plan and teimekgrein award (the “Award”) of <<# Units>> performance-vestingigeest Stock Units
(“Performance RSUs") representing the right to receive, subject totdienagnt of the performance goals set forth in Appendix A, the number of Common Sherres to
determined in accordance with the formula set forth in Appendix A. The Partidiereby acknowledges and accepts such Award upon the terms and subject faar thenoer
requirements and other conditions, restrictions and limitations contained fgti@ement and the 2009 Plan.

2. Performance-Based VestingSubject to Section 4 and Section 7 of this Agreement, Performance RSUs in giateggmsount to be determined in accordance
with the performance measures, targets and methodology set forth in Appesttill »est on <<Vesting Date>> (or the first preceding trading day if theYhekvStock
Exchange is not open for trading on such date) (the “Vesting Date”).

3. Holding Period Requirement On the Vesting Date, a proportion of the Performance RSUs scheduled to vest datsuskTransferable Percent>>
(“Transferable RSUs"), will be settled in accordance with the provisioBgdion 5(a), subject to any applicable taxes under Section 8 upon such vesting. Thegemaini
Performance RSUs scheduled to vest on such date, <<Hold Percent>> (“HolilaagR&Us”), will be subject to any applicable taxes under Section 8 upon suciy vast will
be non-transferable and subject to a holding period requirement with the effeicetHalding Period RSUs, net of any RSUs withheld for taxes under Section 8, shtlede se
under Section 5(b) upon the earliest of (a) the seventh anniversary of the GearfbPidie Participant's death or Disability, or (c) the occurrence of a Cima@gatiol (the
“Delivery Date”), subject to any applicable taxes under Section 8 upon the Deliagrydbovided, however, that in the event of a termination for Cause prior to theryelive
Date, the Holding Period RSUs (if any) shall be immediately forfeited arelbad without consideration as of such date.

4, Effects of Certain Events

(@) Upon the termination of the Participant's employment by the Company without CduystherParticipant for Retirement prior to the Vesting Date, a
prorated number of Performance RSUs in an amount equal to (i) the Target nundréorofidhce RSUs granted hereby multiplied by (ii) a fraction, the numerator of
which is the number of complete and partial calendar months from the Grant Eradedfite of termination or Retirement, and the denominator of which is the number ¢
complete and partial calendar months between the Grant Date and the VesimguBlaproduct to be rounded up to the nearest whole number, shall vest on the Vestit
Date, subject to adjustment for the achievement of the performance gaaksdoutl

2




herein and as applied to all other Participants; provided, however, that (1) tbe pbauch prorated, performance-adjusted Performance RSUs that arerdbdasfe
RSUs will be settled in accordance with the provisions of Section 5(a), sttbgett applicable taxes under Section 8 upon such vesting and settlementtiaad (2)
remaining portion of such prorated, performance-adjusted Performance RSUsgHR#dbd RSUs, will be subject to any applicable taxes under Section 8 upon such
vesting, and will be non-transferable and subject to a holding period requirenpeovided in Section 3, with the effect that such adjusted prorated, perforadjosted
Performance RSUs shall be treated as Holding Period RSUs, and shall be seé#tesieation 5(b), subject to applicable taxes under Section 8 upon such setilémment
remaining portion of the Award shall be immediately forfeited and canceitbdw consideration as of the date of the Participant's termination ofyamngaht.

(b) Upon the termination of the Participant's employment due to the Participattisod®isability prior to the Vesting Date, a prorated number of
Performance RSUs will vest in an amount equal to (i) the Target number ofhferéer RSUs granted hereby multiplied by (ii) a fraction, the numeratoric ighthe
number of complete and partial calendar months from the Grant Date to the daté of d&aability, and the denominator of which is the number of complete and partie
calendar months between the Grant Date and the Vesting Date, such produouttded up to the nearest whole number. The prorated number of Performance RSUs
shall immediately vest and a number of Common Shares equal to such proratedafuPebrmance RSUs shall be delivered to the Participant or benefigthin
thirty (30) days following the date of termination, subject to the provisions ab8&c The remaining portion of the Award shall be immediately forfeited amceded
without consideration as of the date of the Participant's termination of engslojon death or Disability.

(c) Upon the termination of a Participant's employment with the Company for anyredisen prior to the Vesting Date, the Award shall be immediately
forfeited and cancelled without consideration as of the date of the Partxijgamination of employment.

(d) Upon the termination of a Participant's employment with the Company for any reasoaftan thre Vesting Date and before the Delivery Date, any
Holding Period RSUs shall remain subject to the provisions of this Agreemérherapplicable Delivery Date, excapiat in the event of a termination for Cause, in
which case the Holding Period RSUs (if any) shall be immediately fatfertd cancelled without consideration as of such date.

5. Settlement of Performance RSUs

(&) Subject to Sections 3, 4, 7 and 8 of this Agreement, the Company shall deliver toithealRa(br to a Company-designated brokerage firm or plan
administrator) as soon as administratively practicable following thengeBate (but in no event later than 2 ¥2 months after the Vesting Date), in coreftletaent of
all Transferable RSUs vesting on the Vesting Date, a number of Common Shares #wualimber of all Transferable RSUs that are vested Performance RSUs
determined in accordance with this Agreement.

(b) Subject to Sections 3, 4, 7 and 8 of this Agreement, the Company shall deliver toithgaRafor to a Company-designated brokerage firm or plan
administrator) as soon as administratively practicable following thecapj#i Delivery Date (but in no event later than 2 ¥2 months after the applicdivkrypBate), in
complete settlement of all Holding Period RSUs to be settled on such Deliggryabnumber of Common Shares equal to the number of Holding Period RSUs to be
settled on such Delivery Date.

6. Rights as a Stockholder The Participant shall have no voting, dividend or other rights
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as a stockholder with respect to the Award until the Performance Rdsrested, any applicable holding period has expired and Common Shares haeévezed dursuant

to this Agreement; provided, however, that for Holding Period RSUs from and afiéedtieg Date, if a cash dividend is paid with respect to Common Shares, a cdshdlivi
equivalent equal to the total cash dividend the Participant would have receivee hiadding Period RSUs been converted to actual Common Shares will be accumulated an
paid in cash when the Holding Period RSUs are settled on the applicable Deliveny &aterdance with Section 5(b), subject to the requirements of Section 8. Metirger
credited on the accrued dividend equivalents prior to payment.

7. Change in Control; Dissolution

(@ Notwithstanding any other provision of this Agreement to the contrary, upon the occurren€bange in Control, (1) with respect to any unvested
Performance RSUs granted pursuant to this Agreement that have not previously bied:forfe

0] If (i) a Participant's rights to the unvested portion of the Award are not atjvaffected in connection with the Change in Control, or, if
adversely affected, a substitute award with an equivalent (or greater) ecavadunei and no less favorable vesting conditions is granted to the Participant upon t
occurrence of a Change in Control, and (ii) the Participant's employment isatgdhby the Company (or its successor) without Cause within two years followir
the Change in Control, then Performance RSUs in an amount equal to the Target nifebfermiance RSUs granted hereby (or, as applicable, the substitute
award) shall immediately vest and a number of Common Shares equal to thex nbisuzh Target Performance RSUs shall be delivered to the Particigant wit
thirty (30) days following the date of termination, subject to the provisions b8t

(i) If a Participant's right to the unvested portion of the Award is adverselstedifin connection with the Change in Control and a substitute
award is not made pursuant to Section 7(a)(i) above, then upon the occurrence of arCiangel, the Target number of Performance RSUs granted hereby
shall immediately vest and a number of Common Shares equal to the number argettiPErformance RSUs shall be delivered to the Participant wittin
(30) days following the occurrence of the Change in Control, subject to the provisBestioh 8.

and (2) with respect to any Holding Period RSUs that have not previously been delivetsthptar this Agreement, the holding period with respect to such Holding
Period RSUs shall terminate, and a number of Common Shares equal to the afurtdeing Period RSUs then outstanding shall be delivered to the Participaattsubj
to the provisions of Section 8.

(b) Notwithstanding any other provision of this Agreement to the contrary, in the eventrpbaate dissolution of the Company that is taxed under
Section 331 of the Internal Revenue Code of 1986, as amended, then in accordance with Regagation Section 1.409A-3(j)(4)(ix)(A), this Agreement shall terminate
and any Performance RSUs granted pursuant to this Agreement that haveinaslyreeen forfeited shall immediately become Common Shares and shaivieeedeio
the Participant within thirty (30) days following such dissolution.

8. Income and Other Taxes The Company shall not deliver Common Shares in respect of any Performanseii&td and until the Participant has made
arrangements satisfactory to the Committee to satisfy applicable wdiidndéix obligations for US federal, state, and local income taxes (or thgnfeminterpart thereof) and
applicable employment taxes. Taxes due upon the vesting of




Holding Period RSUs may be satisfied out of vesting Transferable R8s, @tion of the Company. Unless otherwise permitted by the Committee, withholdirgesha
effected at the minimum statutory rates by withholding RSUs in connection witledtieg and/or settlement of Performance RSUs. The Participant acknovileaigbe

Company shall have the right to deduct any taxes required to be withheld by law intioonnih the vesting or delivery of Common Shares in respect of any Performaddse RS
from any amounts payable by it to the Participant (including, without limitatibusef cash wages). The Participant acknowledges and agrees that amounts byttiresld
Company for taxes may be less than amounts actually owed for taxes by thpdPaitiacespect of the Award. Any vested Performance RSUs shall be ekflethe Company's
records as issued on the respective dates of issuance set forth in this Agrezapective of whether delivery of such Common Shares is pending the Pattigptisfaction of
his or her withholding tax obligations.

9. Securities Laws The Company may impose such restrictions, conditions or limitationslet®imines appropriate as to the timing and manner of any resales |
the Participant or other subsequent transfers by the Participant of any Commemi&heed as a result of the vesting or settlement of the PerformancerR&ldgg without
limitation (a) restrictions under an insider trading policy, and (b) réstigcas to the use of a specified brokerage firm for such resales or othersrdopgbn the acquisition of
any Common Shares pursuant to the vesting or settlement of the Performance RSiscip@®Pwill make or enter into such written representations, wasaatd agreements
as the Company may reasonably request in order to comply with applicable selawsier with this Agreement and the 2009 Plan. All accounts in which such Cdobaies
are held or any certificates for Common Shares shall be subject to sudfasstgr torders and other restrictions as the Company may deem advisable undes,thegulations
and other requirements of the Securities and Exchange Commission, any stock eschantgion system upon which the Common Shares are then listed or quoted, and any
applicable federal or state securities law, and the Company may cause a ldggadds to be put on any such certificates (or other appropriate restrictidmsratations to be
associated with any accounts in which such Common Shares are held) to make appedpréance to such restrictions.

10. Non-Transferability of Award : The Performance RSUs, including Holding Period RSUs, may not be assigned, gligleaged, attached, sold or otherwise
transferred or encumbered by the Participant other than by will or by the laws oftdestéistribution, and any such purported assignment, alienation, pledge, attashlaent,
transfer or encumbrance shall be void and unenforceable against the Company; providedPtditipant may designate a beneficiary, on a form provided by the Company, t
receive any portion of the Award payable hereunder following the Participant's death.

11. Other Agreements Subject to Sections 11(a) and 11(b) of this Agreement, this Agreement and the 208&Blaute the entire understanding between the
Participant and the Company regarding the Award, and any prior agreements, cemsnitnnegotiations concerning the Award are superseded.

(@) The Participant acknowledges that as a condition to the receipt of the Award, itipdrdart

(1) shall have delivered to the Company an executed copy of this Agreement;
(2) shall be subject to the Company's stock ownership guidelines;

(3) shall be subject to policies and agreements adopted by the Company from timee smtrapplicable laws and regulations, requiring the repayment
by the Participant of incentive compensation under certain circumstandestveiny further




act or deed or consent of the Participant; and

(4) shall have delivered to the Company an executed copy of the Long-Term IncentivBalavkgreement (if a current version of such Long-Term
Incentive Claw-Back Agreement is not already on file, as determined IGothenittee in its sole discretion). For purposes hereof, “Long-Termtlneatiaw-
Back Agreement” means an agreement between the Company and the Particygsatedssith the grant of long-term incentives of the Company, which contain
terms, conditions, restrictions and provisions regarding one or more of (i) noncompetitienRarticipant with the Company, and its customers and clients; (ii)
nonsolicitation and non-hiring by the Participant of the Company's employees, fonpieyees or consultants; (iii) maintenance of confidentiality of the
Company's and/or clients' information, including intellectual propertyn@wmdisparagement of the Company; and (v) such other matters deemed necessary,
desirable or appropriate by the Company for such an agreement in view of thermigb&nafits conveyed in connection with an award.

(b) If the Participant is a non-resident of the U.S., there may be an addendum contaitisdgesppes and conditions applicable to awards in the
Participant's country. The issuance of the Award to any such Participant is cointipge the Participant executing and returning any such addendum in the manner
directed by the Company.

12. Not a Contract for Employment; No Acquired Rights; Agreement ChangesNothing in the 2009 Plan, this Agreement or any other instrument executed in
connection with the Award shall confer upon the Participant any right to continuee@othpany's employ or service nor limit in any way the Company's right to terminate the
Participant's employment at any time for any reason. The grant of Performadsé&8under, and any future grant of awards to the Participant under the 2009 Plaelyis ent
voluntary and at the complete and sole discretion of the Company. Neither the gras¢ &fdfermance RSUs nor any future grant of awards by the Company shall be deeme
create any obligation to grant any further awards, whether or not such a fesésvaxpressly stated at the time of such grants. The Company has the right, aéamdtfor
any reason, to amend, suspend or terminate the 2009 Plan; provided, however, that mesticteat, suspension, or termination shall adversely affect the Partcijans
hereunder.

13. Severability: In the event that any provision of this Agreement is declared to be illegalidi or otherwise unenforceable by a court of competent jurisdiction,
such provision shall be reformed, if possible, to the extent necessary to téegal; valid and enforceable, or otherwise deleted, and the remainder of thimégrsball not be
affected except to the extent necessary to reform or delete such illegad, amuahenforceable provision.

14. Further Assurances Each party shall cooperate and take such action as may be reasonably requetsteddartyihereto in order to carry out the provisions
and purposes of this Agreement.

15. Binding Effect: The Award and this Agreement shall inure to the benefit of and be binding upon tee Ipargéito and their respective permitted heirs,
beneficiaries, successors and assigns.

16. Electronic Delivery: By executing this Agreement, the Participant hereby consents to the deliaeny afid all information (including, without limitation,
information required to be delivered to the Participant pursuant to applicabldgieedaws), in whole or in part, regarding the Company and its subsidiaries, the 200¢nBIa
the Award via electronic mail, the Company's or a plan administrator's eebrsitther means of electronic delivery.
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17. Personal Data By accepting the Award under this Agreement, the Participant hereby cowstr@sCompany's use, dissemination and disclosure of any
information pertaining to the Participant that the Company determines to lssargoer desirable for the implementation, administration and managemea2609 Plan.

18. Governing Law: The Award and this Agreement shall be interpreted and construed in accordarite faws of the state of Delaware and applicable federal

law.

19. Performance RSUs Subject to PlanBy entering into this Agreement the Participant agrees and acknowledgé® tRatticipant has received and read a copy
of the 2009 Plan and the 2009 Plan's prospectus. The Performance RSUs and the Commigsugithug®n vesting of such Performance RSUs are subject to the 2009 Plan,
which is hereby incorporated by reference. In the event of any conflict betweemrarmy f@ovision of this Agreement and a term or provision of the 2009 Plan, the applicable
terms and provisions of the 2009 Plan shall govern and prevail.

20. Validity of Agreement: This Agreement shall be valid, binding and effective upon the Company on the Grati@eteer, the Performance RSUs granted
pursuant to this Agreement shall be forfeited by the Participant and thisdggreshall have no force and effect if it is not duly executed by the Participantliaededeto the
Company on or before <<Validity Date>>.

21. Headings The headings preceding the text of the sections hereof are inserted solely for cmevehieference, and shall not constitute a part of this
Agreement, nor shall they affect its meaning, construction or effect.

22. Compliance with Section 409A of the Internal Revenue Cod&lotwithstanding any provision in this Agreement to the contrary, this Agreemebewi
interpreted and applied so that the Agreement does not fail to meet, and is opeaateddance with, the requirements of Section 409A of the Internal Revede®Ci986, as
amended, and the regulations thereunder. The Company reserves the right to changs dhé¢hisrAgreement and the 2009 Plan without the Participant's consent to tie exte
necessary or desirable to comply with the requirements of Internal Revenu8d&tida 409A, the Treasury regulations and other guidance thereunder. Further, in accordance
with the restrictions provided by Treasury Regulation Section 1.409A-3(j)(2), amgosidrd amendments to this Agreement or any other agreement, or the entering into or
termination of any other agreement, affecting the Performance RSUs provided bgrdesnant shall not modify the time or form of issuance of the Performancesetidgh
in this Agreement. In addition, if the Participant is a “specified employé@bin the meaning of Section 409A, as determined by the Company, any payment made imotonnect
with the Participant's separation from service shall not be made eanfiesix{&) months and one day after the date of such separation from service to the extentlgqui
Section 409A.

23. Definitions: The following terms shall have the following meanings for purposes of this Agneenotwithstanding any contrary definition in the 2009 Plan:

(@) “Causé means (i) the Participant's willful failure to perform the Pgstiat's duties to the Company (other than as a result of total or partial ingapaci
due to physical or mental illness) for a period of 30 days following written notice by thea@gno Participant of such failure, (ii) conviction of, or a plea of nolo
contendere to, (x) a felony under the laws of the United States or any statedhargosimilar criminal act in a jurisdiction outside the United Statég)a crime
involving moral turpitude, (iii) the Participant's willful malfeasarmcevillful misconduct which is demonstrably injurious to the Company or its &filjgiv) any act of
fraud by the Participant, (v) any material violation of the Company's business cpalityt (vi) any material violation of the Company's policies concerning $raersg
or discrimination, (vii) the Participant's conduct that causes materraltoathe business reputation of the
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Company or its affiliates, or (viii) the Participant's breach of any cantfalgy, intellectual property, non-competition or non-solicitation provisions agigkcto the
Participant under the Long-Term Incentive Claw-Back Agreement or anyagheement between the Participant and the Company.

(b) “Change in Contrdlof the Company shall mean, in accordance with Treasury Regulation Section BA{SA-any of the following:

(i) any one person, or more than one person acting as a group, acquires ownership of stock of the kaintpgeyher with stock held by such person
or group, constitutes more than 50% of the total voting power of the stock of the Company; or

(i) a majority of members of the Board is replaced during any 12-month period by dingbtise appointment or election is not endorsed by a majority
of the members of the Board prior to the date of the appointment or election; or

(i) any one person, or more than one person acting as a group, acquires (or has acquired during thep@Bledantding on the date of the most
recent acquisition by such person or persons) assets from the Company that tedwgassofair market value equal to 50% or more of all of the assets of the
Company immediately prior to such acquisition or acquisitions

(c) “Disability” has the same meaning as “Disability” in the Celanese Corporation 2088ddeCompensation Plan or such other meaning as determineo
by the Committee in its sole discretion, provided that in all events abdiigaunder this Agreement shall constitute a “disability” within theaning of Treasury
Regulation Section 1.409A-3(i)(4).

(d) “Operating EBITDAmeans a measure used by the Company's management to measure performaraefiaed Bs net earnings less interest income
plus loss (earnings) from discontinued operations, interest expense, taxes, atidtdgpead amortization, and further adjusted for other charges and other adjgstm
as determined by the Company (consistent with the provisions of Section 13(b) of théa20@tte extent applicable) and as approved by the Committee.

(e) “Retirement” of the Participant shall mean a separation from service on or after ¢heldat the Participant is both 65 years of age and has five years
of service with the Company (excluding periods of service as a non-employee Jiatberthan a separation from service for Cause

U] “Total Shareholder Retutror “TSR means the change in the price of the Common Shares, including dividends (as #teeipv@imulatively over
the period October 1, 2011 through October 31, 2014 (the “TSR Performance Period§rragddtin good faith and in the sole discretion of the Committee. Total
Shareholder Return for the Company and the Peer Group shall be calculated usingtieeadtbe last reported sales price per share of voting common stock on the N
York Stock Exchange Composite Transactions (or such other comparablaeeseenohange or trading market as the common stock of the Company or the applicable
Peer Group company shall then be traded) for the last twenty (20) trading daadingeOctober 1, 2011, and for the last twenty (20) trading days preceding October 3:
2014.




IN WITNESS WHEREOF, the Company has caused this Agreement to be executeoetralitdy its duly authorized officer and the Participant has also execugted thi
Agreement in duplicate.

CELANESE CORPORATION

By:

<<Name, Title>>

This Agreement has been accepted and agreed to by the undersigned Participant.

PARTICIPANT

By:

Name: <<Name>>
Employee ID: <<Personnel Number>>

Date:




APPENDIX A
CALCULATION OF THE PERFORMANCE-BASED VESTING

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

Threshol& Target Maximum
Performance RSUs subject to the Award: <Threshold Units> <Target Units> <Max Units>

@ No Performance RSUs will be earned if OperatingTER\ performance results achieved are below Thrigsho

Performance-Based Vesting Calculation

The percentage of Performance RSUs that may vest on November 1, 2014 is subjechtevement of specified levels of (i) the Company's Operating EBITDA during its

2012 and 2013 fiscal years and (ii) the Company's Total Shareholder Return as danitbgoeer companies during the TSR Performance Period, where the potential
performance-based vesting outcomes are summarized as follows:

Table 1 - Potential Performance-Based Vesting Outcomes:

Relative TSR
Below Threshold Target Stretch
Below Threshold 0% 0% 0%
. Threshold 25% 50% 75%
Operating EBITDA
Target 50% 100% 150%
Stretch 75% 150% 225%
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A. Calculating the Award Adjustment based on the Operating EBITDA Results Achieved

The following table outlines the respective measurement periods, weightingsfamchaece goals/ranges for the Operating EBITDA performance measure.

Table 2 - Operating EBITDA Performance Goals and Payout Range:

Measurement Period

Period
Weight

Operating EBITDA
Performance Goal / Range (Millions)

Operating EBITDA Performance Percentage Rang®

Threshold

Target

Stretch

Threshold

Target

Stretch

1/1/2012 to 12/31/2012

40%

20%

40%

60%

1/1/2013 to 12/31/2013

40%

20%

40%

60%

1/1/2012 to 12/31/2013

20%

10%

20%

30%

' No Operating EBITDA performance percentage wilelaened (0%) for any particular measurement pefithe actual performance results achieved arevbéioeshold for such respective measurement

period.

The Participant's Performance RSU Target Award will be adjusted (up o) dased on the Company's absolute achievement of the Operating EBITDA peréormanc

goals as follows:

1. The Operating EBITDA performance percentage for each measuremendtsi®ll be calculated by straight-line interpolation for results aetiibetween Threshold

100%

and Target, or for results achieved between Target and Stretch;

50%

100%

150%

2. For each measurement period, the result of step 1 (a percentage) shatifiedoy the Target number of Performance RSUs;

3. The results of step 2 for each measurement period shall be added togethenmtime ¢tertotal number of Operating EBITDA adjusted RSUs (“Adjusted RSUs").

A. Calculating the Award Adjustment based on the Relative TSR Re$is Achieved

Relative TSR performance will be calculated after the end of the TSR iRarfoe Period. The resulting calculation will increase or decrease the mfriousted

RSUs by a percentage between 50% and 150%.
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Table 3 - TSR Performance Goals and Payout Range:

TSR Performance Percentile TSR Payout Level
Threshold 20" or below 50%
Target 50" 100%
Stretch 80" or above 150%

The Participant's Adjusted RSUs will be further adjusted based on RAI&iR/as follows:

1. Calculate Total Shareholder Return for each company in the Peer Group ¢athsat Appendix B) for the TSR Performance Period and rank such companies frorm
lowest to highest as measured by TSR.

2. Determine the Threshold, Target and Stretch Performance Levels fagh&mup (excluding the Company) using a rank-based methodology as follows:
N = the number of companies that remain in the Peer Group on October 31, 2014
Threshold Performance Level.2 (N+1)
Target Performance Level .5 (N+1)
Stretch Performance Level.8 (N+1)

If any Performance Level does not correspond exactly to a company in the Peer Grouyp thekithe company that corresponds most closely to the specific
performance level (whether higher or lower) shall represent such Perforhevate

3. Determine the Company's rank against the Peer Group TSR performance results

a. if the Company's TSR performance achieved is between Threshold and Target:

X% = (100% - 50%) / (the number of companies ranked between Threshold Performasi@ntdeTarget Performance Level including
the Company)

Add X% to 50% (the Threshold TSR Payout Level) for each position the Company is rankethabbweeshold Performance Level.

b. if the Company's TSR performance achieved is between Target and Stretch:

X% = (150% - 100%) / (the number of companies ranked between Target Perforreaekand Stretch Performance Level including the
Company)

Add X% to 100% (the Target TSR Payout Level) for each position the Company is ranked algevt®&dormance Level.

4. Multiply the percentage resulting from step 3 above by the number of Adjusted &&alsulate the number of Performance RSUs that shall vest (rounded to the
nearest whole unit) and become vested.
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APPENDIX B
PEER GROUP COMPANIES

The peer group was established by selecting all of the companies comigsioyt Jones U.S. Chemicals Index (DJUSCH) as of September 30, 2011 (the “Peer
Group”). The companies in the Index on that date, not including Celanese, were:

Table 1 - Peer Group Companies:

Company Ticker Company Ticker

1 |A. Schulman, Inc. SHLM 18 |Huntsman Corporation HUN

2 |Air Products & Chemicals Inc. APD 19 [International Flavors & Fragrances Inc. IFF

3 |Airgas Inc. ARG 20 [LyondellBasell Industries LYB

4 |Albermarle Corp. ALB 21 [Minerals Technologies Inc. MTX

5 |Ashland Inc. ASH 22 |Mosaic Co. MOS

6 |Avery Dennison Corp. AVY 23 |NewMarket Corp. NEU

7 |Cabot Corp. CBT 24 |Olin Corp. OLN

8 |Calgon Carbon Corp. CCC 25 [OM Group Inc. OMG

9 |CF Industries Holdings Inc. CF 26 |PPG Industries Inc. PPG
10 |Chemtura Corp. CHMT 27 |Polypore International Inc. PPO
11 |Cytec Industries Inc. CYT 28 |Praxair Inc. PX
12 |Dow Chemical Co. DOW 29 |Rockwood Holdings Inc. ROC
13 |E. I. DuPont de Nemours & Co. DD 30RPM International Inc. RPM
14 |Eastman Chemical Co. EMN 31 |Sensient Technologies Corp. SXT
15 |Ecolab Inc. ECL 32 |Sigma-Aldrich Corp. SIAL
16 |FMC Corp. FMC 33 [Solutia Inc. SOA
17 [H. B. Fuller Co. FUL 34 |W.R. Grace & Co. GRA

If one or more members of the Peer Group cease to be a publicly traded entity duri@g therfiormance Period, then that company will be removed from the Peer
Group. No additional companies will be added to the Peer Group (closed group) for purploise&veditd.
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Section 5: EX-10.5 (FORM OF 2012 CHANGE IN CONTROL AGREEMENT)

Exhibit 10.5
FORM OF
2012 CHANGE IN CONTROL AGREEMENT

This CHANGE IN CONTROL AGREEMENT (theAgreement) is entered into on << Date>> (th&ffective Daté) by and between Celanese Corporation
(the “Company) and <<NAME>> (the Executive).

The Company considers it essential to foster the continued employment of key managemen¢lpdise Board of Directors of the Company (the
“Board”) believes that it is in the best interests of the Company and its stockholders taresslompany will have the continued dedication of Executive,
notwithstanding the possibility, threat or occurrence of a Change in Control. The Board beigeweperative to diminish the inevitable distraction of Executive
by virtue of the personal uncertainties and risks created by a pending or threatened Changel ianddotencourage Executive's full attention and dedication to
the Company currently and in the event of any threatened or pending Change in Control. The Company ats@neljinesExecutive desires to give the
Company, certain assurances with regard to the protection of Confidential lidorayad Intellectual Property of the Company and its Affiliates. Therefore, the
Company and the Executive have entered into this Agreement.

In consideration of the premises and mutual covenants contained herein and for other good andoatidétation, the parties agree as follows:

1. Definitions:

a. “Affiliate” shall mean, when used with respect to any person or entity, any other person or entity which sasurdts]led by or is under
common control with the specified person or entity. As used in the immediately precedengsetite term "control” (with correlative meanings for "controlled
by" and "under common control with") shall mean, with respect to any entity, the ownershipy direadirectly, of fifty percent (50%) or more of the outstanding
equity interests in such entity.

b. “Beneficial Ownef shall have the meaning given such term in Rule 13d-3 of the General Rules and Regulations Geaeirities
Exchange Act of 1934, as amended (tBgchange Act).

C. “Causé shall mean (i) Executive's willful failure to perform Executive's duties hereyotieer than as a result of total or partial incapacity
due to physical or mental iliness) for a period of thirty (30) days following written rnoftitee Company to Executive of such failure, (ii) conviction of, or a plea o
nolo contendere to, (x) a felony under the laws of the United States or any state thereofrol@ngrsninal act in a jurisdiction outside the United States or (y) a
crime involving moral turpitude, (iii) Executive's willful malfeasance orfulilinisconduct which is demonstrably injurious to the Company or its Affiliates, (iv)
any act of fraud by Executive, (v) any material violation of the Company's code of conduct, (vi) any






material violation of the Company's policies concerning harassment or discriminatjdax¢cutive's conduct that causes material harm to the business reputatic
of the Company or its Affiliates, or (viii) Executive's breach of the provisions ofddecti (Confidentiality; Intellectual Property) or 8 (Non-Competition; Non-
Solicitation) of this Agreement.

d. A “Change In Control” will be deemed to have occurred for purposes hereof, upon any one of the following events: (a) anyip@rson (
the meaning of Sections 13(d) and 14(d) of the Exchange Act), other than the Company (including issisapdidectors, and executive officers) has become the
Beneficial Owner of thirty percent (30%) or more of the combined voting power of the Comgbamytsutstanding common stock or equivalent in voting power of
any class or classes of the Company's outstanding securities ordinarily entitled toelettions of directors Yoting Securitie$) (other than as a result of an
issuance of securities by the Company approved by Incumbent Directors, or open market puphasss lay Incumbent Directors at the time the purchases are
made); (b) individuals who constitute the Board as of the Effective Dat8rfthenbent Directors’) have ceased for any reason to constitute at least a majority
thereof, provided that any person becoming a director after the Effective Date wictisa,ede nomination for election by the Company's stockholders, was
approved by a majority of the directors comprising the Incumbent Board, either by a sfeific by approval of the proxy statement of the Company in which
such person is named as a nominee for director without objection to such nomination shall be laeniridirector; provided, however, that no individual initially
elected or nominated as a director of the Company as a result of an actual or thetatgioedcontest with respect to the election or removal of directors
(“Election ContesY) or other actual or threatened solicitation of proxies or consents by or on behalf of smy étber than the BoardRfoxy Contes}), including
by reason of any agreement intended to avoid or settle any Election Contest or Proxy Contestdebatied an Incumbent Director; (c) the stockholders of the
Company approve a reorganization, merger, consolidation, statutory share exchange oosimdbcdrporate transaction, or the sale or other disposition of all o
substantially all of the Company's assetsTiahsactior?), unless immediately following such Transaction, (i) all or substantially alleoPersons who were the
Beneficial Owners of the Voting Securities outstanding immediately prior to sadsdation are the Beneficial Owners of more than 50% of the combined voting
power of the then outstanding voting securities entitled to vote generally in the electiegctrdiof the entity resulting from such Transaction (including, without
limitation, an entity which as a result of such Transaction owns the Company or all onsalbstl of the Company's assets or stock either directly or through or
or more subsidiaries, th&Urviving Entity’) in substantially the same proportions as their ownership, immediately prior t@sargaction, of the Voting
Securities, (i) no Person is the Beneficial Owner of 30% or more of the combined votinggbdeethen outstanding voting securities entitled to vote generally i
the election of directors of the Surviving Entity, and (iii) at least a majority of #mebmars of the board of directors of the Surviving Entity are Incumbent Director
or (d) approval by the Company's stockholders of a complete liquidation and dissolution of the Company.

However, if in any circumstance in which the foregoing definition would be operative and yigletréss which the income tax under Section 409A of the Code
would apply or be imposed, but where such tax would not apply or be imposed if the meaning of the tega iCGantrol”
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met the requirements of Section 409A(a)(2)(A)(v) of the Code, then the term “Changerim"Cmarein shall mean, but only for the transaction so affected, a
“change in control event” within the meaning of Treas. Reg. 81.409A-3(i)(5).

e. “Change In Control Protection Period’shall mean that period commencing on the date that the Company or a third party publicly
announces an event that, if consummated, would constitute a Change In Control and ending (i) on théhgate¢henstances giving rise to the announcement of
the event are abandoned or withdrawn, or (ii) if such transaction is consummated, twtgretirs @hange In Control.

f. “COBRA” shall mean those provisions of the Consolidated Omnibus Budget Reconciliation Act of 198 dedamabated to continuation
of group health and dental plan coverage as set forth in Code section 4980B.

g. “Cod¢€ shall mean the Internal Revenue Code of 1986, as amended from time to time.

h. “Competitive Business’shall mean businesses that compete with products and services offered by the Compangonniriese where

the Company or any of its Affiliates manufactures, produces, sells, leases, centedior otherwise provides its products or services during the two (2) years
preceding the Termination Date (including, without limitation, businesses which the @poats Affiliates have specific plans to conduct in the future that were
disclosed or made available to Executive), provided that, if Executive's dutiesmitzd to particular product lines or businesses during such period, the
Competitive Business shall be limited to those product lines or businesses in thosestrmwhich the Executive had such responsibility.

. “Confidential Information” shall mean any non-public, proprietary or confidential information, including without lioniteide secrets,
know-how, research and development, software, databases, inventions, processes, fecmutd@gy, designs and other intellectual property, information
concerning finances, investments, profits, pricing, costs, products, services, vendors,reustemis, partners, investors, personnel, compensation, benefits,
recruiting, training, advertising, sales, marketing, promotions, government and regulatatigsaand approvals concerning the past, current or future business,
activities and operations of the Company, its Affiliates and/or any third party thasshbssed or provided any of same to the Company or its Affiliates on a
confidential basis. “Confidential Information” also includes any information degidrest a trade secret or proprietary information by operation of law or otherwis
but shall not be limited by such designation. “Confidential Information” shall not include anyatfon that is (i) generally known to the industry or the public
other than as a result of Executive's breach of this covenant; (ii) made legitimatighble to Executive by a third party without breach of any confidentiality
obligation; or (iii) required by law to be disclosed; provided that Executive shall give proitiphwnotice to the Company of such requirement, disclose no more
information than is so required, and cooperate with any attempts by the Company to obtain agpootkstor similar treatment.

j. “Controlled Group”shall mean all corporations or business entities that
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are, along with the Company, members of a controlled group of corporations or businessag@idetide Sections 414(b) and 414(c), except that the languag
“at least 50 percent” is used instead of “at least 80 percent” in applying the rules @&iidas 414(b) and 414(c).

k. “Fiscal Year” shall mean the fiscal year of the Company.

. “Good Reason”shall mean any of the following conditions which occurs without the consent of the Execuavwaa@rial diminution in
the Executive's base salary or annual bonus opportunity; (i) a material diminution in thé&®authority, duties, or responsibilities (including status, offices,
tittes and reporting requirements); (iii) a material change in the geograpHiooabwhich the Executive must perform his duties; (iv) failure of the Company to
pay compensation or benefits when due, or (v) any other action or inaction that constitutembbresieh by the Company of this Agreement. The conditions
described above will not constitute “Good Reason” unless the Executive provides writtertaotitie Company of the existence of the condition described above
within ninety (90) days after the initial existence of such condition. In addition, the condiésasbed above will not constitute “Good Reason” unless the
Company fails to remedy the condition within a period of thirty (30) days after receiptradttbe described in the preceding sentence. If the Company fails to
remedy the condition within the period referred to in the preceding sentence, Executivermiaatéehis employment with the Company for “Good Reason” within
in the next thirty (30) days following the expiration of the cure period.

m. “Notice of Termination” shall mean a notice which shall indicate the general reasons for the termingtlopneemt and the
circumstances claimed to provide a basis for termination of employment or otheatfdepar Service under the provision so indicated.

n. “Person” shall mean any person, firm, partnership, joint venture, association, corporation or othesshurgjarization, entity or enterprise
whatsoever.

0. “Specified Employee’shall have the meaning and shall be determined in the manner set forth in the Celaamasses/Auapplemental
Retirement Pension Plan.

p. “Restricted Period’shall be (i) one year from the Termination Date in the event of a Separation frooeS3eatioccurs during the Service
Term (as defined hereinafter) other than in the case of an involuntary Separati@efroce without Cause, (ii) in the case of an involuntary Separation from
Service without Cause during the Service Term, an amount of time in whole months equaltalike of months' salary the Company agrees to provide to
Executive in severance, whether paid over time or in a lump sum; and (iii) eighteen (18) froonttie Termination Date in the event of a Separation from Servic
following a Change In Control where Executive receives the Change In Control Paymening lisfeinafter).

q. “Separation from Servicéshall mean an event after which the Executive shall no longer provide services to thersnehthe Controlled
Group, whether voluntarily or involuntarily as determined by the Committee (as beffhed) in accordance with Treas. Reg. 81.409A-1(h)(1). A Separation
from Service shall occur when Executive has experienced a termination of employmetitdrmembers of the Controlled Group. Executive shall be
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considered to have experienced a termination of employment when the facts and aircesisidicate that the Executive and the Company reasonably anticipate
that either (i) no further services will be performed for the members of the Qei@oup after a certain date, or (ii) that the level of bona fide services the
Executive will perform for the members of the Controlled Group after such datthéwlas an employee or as an independent contractor) will permanently decre
to no more than 20% of the average level of bona fide services performed by such Executhaer @ghet employee or an independent contractor) over the
immediately preceding 36-month period (or the full period of services to the members ohth@l€d Group if the Executive has been providing services to the
members of the Controlled Group less than 36 months). If Executive is on military lekvease; or other bona fide leave of absence, the employment
relationship between the Executive and the members of the Controlled Group shalkEbeaseaintinuing intact, provided that the period of such leave does not
exceed 6 months, or if longer, so long as the Executive retains a right to reemployment witimbieesnoé the Controlled Group under an applicable statute or by
contract. If the period of a military leave, sick leave, or other bona fide leave of abgeaeds 6 months and the Executive does not retain a right to reemploym:
under an applicable statute or by contract, the employment relationship shall be consideredrinated for purposes of this Agreement as of the first day
immediately following the end of such 6-month period. In applying the provisions of this paragrapie, af leasence shall be considered a bona fide leave of
absence only if there is a reasonable expectation that the Executive will returfomo gervices for any members of the Controlled Group.

Notwithstanding the foregoing provisions, if Executive provides servicehéoCbmpany as both an employee and as a non-employee director, to the e
permitted by Treas. Reg. 81.409A-1(h)(5) the services provided by such Exexsutav@on-employee director shall not be taken into account in determini
whether the Executive has experienced a Separation from Service.

r. “Target Bonus” shall mean the target bonus for Executive under any annual bonus plan in effect from tirreaodatermined by the
Compensation Committee (th€ommittee”) or the Board.

s. “Termination Date” shall mean the date upon which a Separation from Service with respect to an Executs.e occ
2. Term of Change In Control Agreement
a. This Agreement shall be for an initial term (theitial Term”) of two years and shall continue to renew for consecutive two year terms

thereafter (aRenewal Term), unless either party shall give written notice to the otheN@ite of Non-Renewd) that such agreement shall not renew at least
ninety (90) days prior to the expiration of the Initial Term or Renewal Term then ab. df@withstanding the foregoing, the Company may not give a Notice of
Non-Renewal during the Change In Control Protection Period.

b. This Agreement, except those provisions which shall survive under Section 11(k), shaktewumpion the termination of Executive's
employment for any reason other than the termination of Executive's employment during the Chamgelf@tection
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Period (x) by the Company without Cause or (y) by the Executive with Good Reason. No payment undee¢hiet will be due to Executive upon termination
of Executive's employment for any reason other than as specified in (x) or (y) above.

3. Executive's Incumbent Position

a. Unless notified otherwise by the Chief Executive Officer of the Company or the Boardfizeethall serve as <<Executive Incumbent
Position>> {Executive's Incumbent Position”) In such position, Executive shall have such duties and authority as shall be determineddrantitia by the
Chief Executive Officer and the Board. If requested, Executive shall also sermeeasber of the Board without additional compensation. The period during whic
the Executive shall be employed by the Company shall be calle&énei¢e Ternd

b. Except as provided in Section 5, (i) either Company or Executive may terminate the empl@tat®nship at any time, with or without
Cause or Good Reason, (ii) this Agreement shall not be construed as giving the Executive empeigetained in the employ of the Company or its Affiliates,
(iif) the Company may at any time terminate the Executive free from anytlatfilany claim under this Agreement, except as expressly provided herein; and (iv
the Company may demote Executive at any time in its absolute and sole discretion witiliiytttidhe Executive.

c. During the Service Term, Executive will devote Executive's full business time areffioets to the performance of Executive's duties
hereunder and will not engage in any other business, profession or occupation for compensation se @thistwwould conflict or interfere with the rendition of
such services either directly or indirectly, without the prior written consehedddard; provided that nothing herein shall preclude Executive, (i) subject to the
prior approval of the Board, from accepting appointment to or continuing to serve on any board of diréttsisesrof any business corporation or any charitable
organization or (ii) from participating in charitable activities or managing pdrsamstments; provided in each case, and in the aggregate, that such activities d
not conflict or interfere with the performance of Executive's duties hereunder octentti Sections 7 or 8. Executive shall promote the goodwill of the Company
with its employees, customers, stockholders, vendors, and the general public. During tleeTeemvjceasonable business expenses incurred by Executive in the
performance of Executive's duties hereunder and to support the goodwill and business relatibtighipempany shall be reimbursed by the Company in
accordance with Company policies.

4. Obligations of the Company upon Change In Control with Respect to Long-Termnicentive Awards and Deferred Compensation.

The effect of a change in control on any long-term incentive awards (cash or equity) @ddedenpensation previously granted to the Executive
under the 2008 Deferred Compensation Plan, 2004 Stock Incentive Plan or the 2004 Deferred Compeansaiscaniended, (thedng-Termincentive
Awards)) shall be governed by the terms and conditions of the applicable individual award agreerdefesaragreements and the Celanese Corporation




2008 Deferred Compensation Plan, the 2004 Stock Incentive Plan or the 2004 Deferred Compensadi®armtEnded (collectively, thedhg-TermIncentive
Award Agreementy, and shall not be governed by this Agreement.

5. Termination of Employment Connected with a Change In Control.

a. Upon Executive's Separation from Service during the Change In Control Protection Periotiv&sball receive the Change In Control
Payment if and only if the following conditions occur:

(i) The Change In Control is consummated;

(ii) Executive is employed in the Executive Incumbent Position or some substantially equivaigheoposition for the Company as
of the commencement of the Change In Control Protection Period,;

(iif) Executive's employment is terminated either by the Company without Cause or by the Exatlutiveod Reason such that a
Separation from Service occurs;

(iv) Within fifty-three (53) days after both conditions in Sections 5(a)(i) and 5(a)(iigt thre expiration of twenty-one (21) days
following the presentation of the release, Executive executes a releaselaifad| known or unknown, against the Company, its Affiliates, and their respective
agents in a form satisfactory to the Company similar to that attached hereto asAghithidoes not timely revoke such release before the expiration of seven de
following his or her execution of the release; and

(v) Within fifty-three (53) days after both conditions in Sections 5(a)(i) and 5(a)éctdive reaffirms in writing in a manner
satisfactory to the Company his or her obligations under Sections 7 and 8 of this Agreement.

b. The“Change In Control Payment”shall be equal to two (2) times the sum of (i) Executive's then current annualized&gsasd (i)
the higher of (x) Executive's Target Bonus in effect on the last day of the Fiscah&eanded immediately prior to the year in which the Termination Date occur
or (y) the average of the cash bonuses paid by the Company to Executive for the three Fsqak¥eding the Termination Date.

c. If the Executive is a Specified Employee on the Executive's Termination Date, the Gh@uyérol Payment shall be paid in a single lump
sum to Executive six (6) months and one day after the Executive's Termination Date, toetinéenest at the rate provided in Section 1274(b)(2)(B) of the Code
If the Executive is not a Specified Employee on the Executive's Termination Dateyénaree Payment shall be paid in a single lump sum to the Executive with
thirty (30) days of the Executive's Termination Date.

d. Provided that (i) all of the conditions in Section 5(a) are met, (ii) Executive maieslp COBRA election, and (iii) Executive has
complied in all material




respects with regard to the obligations of Sections 7 and 8 of this Agreement, if thévexamely remits to the Company the applicable “COBRA” premiums for
such coverage, the Company will continue to provide group health and dental coverage under the Conapeadypsaméor Executive and his or her dependents
during the Restricted Period; and will reimburse Executive for all premiums paid bytkzeefor such continued coverage. Such reimbursements will be made
within thirty (30) days after Executive's payment of such premiums (or submission of & fegueEmbursement and satisfactory proof of such payment) but in nc
event later than on or before the last day of the Executive's tax year following the taexwk@h the expense was incurred. The amount of COBRA premiums ar
health and dental expenses eligible for reimbursement during Executive's tax year mgachiiteaCOBRA premiums and health and dental expenses eligible fol
reimbursement in any other tax year.

e. Adjustment to Payments.

(i) Anything in this Agreement to the contrary notwithstanding, in the event it shall be deterhaihadyt economic benefit or
payment or distribution by the Company to or for the benefit of the Executive, whether paid or pagledhtdoted or distributable pursuant to the terms of this
Agreement or otherwise (including, but not limited to, any economic benefit received by thwi\Eexbyg reason of the acceleration of rights under the various
option and restricted stock unit plans of the Compar@pyered Payment¥), would be subject to the excise tax imposed by Section 4999 of the Code or any
interest or penalties with respect to such excise tax (such excise tax, togetlzemwsuch interest and penalties, are hereinafter collectively referrethto as
“Excise TaX), the Covered Payments shall be reduced (but not below zero) if and to the extent that stioin reduld result in the Executive retaining a larger
amount, on an after-tax basis (taking into account federal, state and local incomedakesiaposition of the Excise Tax), than if the Executive received all of th
Covered Payments. The Company shall reduce or eliminate the Covered Payments, budirg} or eliminating the portion of the Covered Payments which are
not payable in cash and then by reducing or eliminating cash payments, in each case in revéegimmdey with payments or benefits which are to be paid the
farthest in time from the determination.

(i) All determinations required to be made under subsection (e)(i), including whether and whgrstanest to any Covered
Payments is required and, if applicable, which Covered Payments are to be so adjusteslnsddd by a public accounting firm appointed by the Company or ta»
counsel selected by such accounting firm (thecbuntants’). All fees and expenses of the Accountants shall be borne solely by the Company. Any detarminat
by the Accountants shall be binding upon the Company and Executive.

f. Notwithstanding any provision of this Agreement to the contrary, if Executive is a Sgdaifiployee and if any payment under this
Agreement provides for a “deferral of compensation” within the meaning of TreasunaiRaggll.409A-1(b) and if such payment would otherwise occur before
the date that is six (6) months after the Executive's Termination Date, then such pshatlidrg delayed and shall occur on the date that is six (6)
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months and one (1) day after the Termination Date (or, if earlier, the date of the eddath), together with interest at the rate provided in Section 1274(b)(2
(B) of the Code.

6. Exclusivity of Benefits.Executiveacknowledges that this Agreement supercedes and replaces all prior agreementstandlintgs Executive
may have with the Company with respect to compensation or benefits that may become payaiviedtion with or as a result of a change in control of the
Company, whether or not such change in control constitutes a Change In Control, including any provisioresl ¢orz@ay employment agreement, offer letter or
change in control agreement, except with respect to any Long-Term Incentive Awardshelidie governed by the terms of the Long-Term Incentive Award
Agreements. This Agreement also describes all payments and benefits that theyCsimafide obligated to provide to Executive upon Executive's Separation frc
Service during a Change In Control Protection Period and shall constitute Executiverseatjiteavaive any rights to payment under the Celanese Americas
Separation Pay Plan, any similar or successor plan adopted by the Company, and any otheniployroent contained in any employment agreement, offer
letter, change in control agreement or otherwise (other than benefits to which haysbe entitled, if any: (i) under any Celanese plan qualified under Section 4C
(a) of the Internal Revenue Code, including the Celanese Americas Retiremeom Péans and Celanese Americas Retirement Savings Plan; and (ii) under the
2008 Celanese Deferred Compensation Plan) to the extent that the circumstangasghitvio such right to payment would constitute a Separation of Service
during a Change In Control Protection Period.

7. Confidentiality; Intellectual Property.
a. Confidentiality.

(i) Based upon the assurances given by the Executive in this Agreement, the Company will providecExdc@ccess to its
Confidential Information. Executive hereby reaffirms that all Confidential Irdétion received by Executive prior to the termination of this Agreement is the
exclusive property of the Company and Executive releases any individual claim to the Cahfiioienimation.

(i) Executive will not at any time (whether during or after Executive's employment withothpay) (x) retain or use for the benefit,
purposes or account of Executive or any other Person; or (y) disclose, divulge, reveal, comnsinaicgtenake available, transfer or provide access to any Perso
outside the Company (other than its professional advisers who are bound by confidentialityoob)igaty Confidential Information without the prior written
authorization of the Board.

(iif) Upon termination of Executive's employment with the Company for any reason, Executive stedséxand not thereafter
commence use of any Confidential Information or intellectual property (including withatdtlon, any patent, invention, copyright, trade secret, trademark, trade
name, logo, domain name or other source indicator) owned or used by the Company or its Afflliatesgdliately destroy, delete, or return to the Company, at
the Company's option, all originals and copies in any form or medium (including memoranda, books, papessnpater files, letters and other data) in
Executive's




possession or control (including any of the foregoing stored or located in Executive's officeldpdopeor other computer, whether or not Company property) tha
contain Confidential Information or otherwise relate to the business of the Companiftitigties, except that Executive may retain only those portions of any
personal notes, notebooks and diaries that do not contain any Confidential Information; and (z)chéuify aooperate with the Company regarding the delivery
or destruction of any other Confidential Information of which Executive is or becomes.awar

(iv) If Executive has previously entered into any confidentiality or non-disclosure agreentaraayvformer employer, Executive
hereby represents and warrants that such confidentiality and/or non-disclosure agoeegeeements have been fully disclosed and provided to the Company
prior to commencing employment with the Company.

b. Intellectual Property.

(i) If Executive has created, invented, designed, developed, contributed to or improved any workssifipuitnagntions, intellectual
property, materials, documents or other work product (including without limitation, resegports, software, databases, systems, applications, presentations,
textual works, content, or audiovisual material¥)/¢rks’), either alone or with third parties, prior to Executive's employment by the Company, theleaaat to
or implicated by such employmen®(ior Works"), Executive hereby grants the Company a perpetual, non-exclusive, royalty-free, worldsigielas,
sublicensable license under all rights and intellectual property rights (incluglmg under patent, industrial property, copyright, trademark, trade secret, unfair
competition and related laws) therein for all purposes in connection with the Comparers and future business. A list of all such Works as of the date hereof i
attached hereto &sxhibit B.

(i) If Executive creates, invents, designs, develops, contributes to or improves any Workalaither with third parties, at any time
during Executive's employment by the Company and within the scope of such employment and/or witbfthayuseéthe Company resource€@mpany
Works’), Executive shall promptly and fully disclose same to the Company and hereby irrevocabpig,asansfers and conveys, to the maximum extent permittec
by applicable law, all rights and intellectual property rights therein (including rights patént, industrial property, copyright, trademark, trade secret, unfair
competition and related laws) to the Company to the extent ownership of any such rights dogtsoniginadly in the Company.

(iif) Executive agrees to keep and maintain adequate and current written records (in thenfiies, aketches, drawings, and any other
form or media requested by the Company) of all Company Works. The records will be avaitide¢main the sole property and intellectual property of the
Company at all times.

(iv) Executive shall take all requested actions and execute all requested documenlis@iaely licenses or assignments required by a
government contract) at the Company's expense (but without further remuneratiorst thh@€sompany in validating, maintaining, protecting, enforcing,
perfecting, recording, patenting or registering any of the
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Company's rights in the Prior Works and Company Works. If the Company is unable for any other re@swa Exseutive's signature on any document for this
purpose, then Executive hereby irrevocably designates and appoints the Company and its dulydeeffiaaizeand agents as Executive's agent and attorney in
fact, to act for and in Executive's behalf and stead to execute any documents and to ddalfothepermitted acts in connection with the foregoing.

(v) Executive shall not improperly use for the benefit of, bring to any premises of, divulge, aisdosnunicate, reveal, transfer or
provide access to, or share with the Company any confidential, proprietary or non-publiaiiviomon intellectual property relating to a former employer or other
third party without the prior written permission of such third party. Executive hereby indesnhiblds harmless and agrees to defend the Company and its office
directors, partners, employees, agents and representatives from any breach of thyfooegoiant. Executive shall comply with all relevant policies and
guidelines of the Company, including regarding the protection of confidential information arettntdlproperty and potential conflicts of interest. Executive
acknowledges that the Company may amend any such policies and guidelines from time to timeEaedutige remains at all times bound by their most current
version.

c. In the event Executive leaves the employ of the Company, Executive hereby grants consentatamokifi the Company to any
subsequent employer about Executive's rights and obligations under this Agreement.

8. Non-Competition; Non-Solicitation.

a. Executive acknowledges and recognizes the highly competitive nature of the business€swithey and its Affiliates and accordingly
agrees as follows:

(i) During the Service Term and for the Restricted Period, Executive will not, whether autizx's own behalf or on behalf of or in
conjunction with any Person, directly or indirectly solicit or assist in soliciting irpetitton with the Company or its Affiliates, the business of any customer,
prospective customer, client or prospective client:

(A) with whom Executive had personal contact or dealings on behalf of the Company or its Affilietey the one year period
preceding the termination of Executive's employment;

(B) with whom employees directly or indirectly reporting to Executive have had personal corteatiogs on behalf of the
Company or its Affiliates during the one-year immediately preceding the terminatto®ofitive's employment; or

(C) for whom Executive had direct or indirect responsibility during the one year period imregiateeding the termination
of Executive's employment.
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(ii) During the Restricted Period, Executive will not directly or indirectly:
(A) engage in any Competitive Business;

(B) enter the employ of, or render any services to, any Person (or any division or controlled or contiibiliegohany
Person) who or which engages in a Competitive Business;

(©) acquire a financial interest in, or otherwise become actively involved with, any CowepBtisiness, directly or indirectly,
as an individual, partner, stockholder, officer, director, principal, agent, trustee or @aotsrlt

(D) interfere with, or attempt to interfere with, business relationships (whettmeed before, on or after the date of this
Agreement) between the Company or any of its Affiliates and customers, clientsesupaiiners, members or investors of the Company or its Affiliates.

(iif) Notwithstanding anything to the contrary in this Agreement, Executive may directly or thydowa, solely as an investment,
securities of any Person engaged in the business of the Company or its Affiliatessehpcblicly traded on a national or regional stock exchange or on the over
the-counter market if Executive (i) is not a controlling Person of, or a member of a grapcehirols, such Person and (ii) does not, directly or indirectly, own
5% or more of any class of securities of such Person.

(iv) During the Restricted Period, Executive will not, whether on Executive's own behalf or ondb@natf conjunction with any
Person, directly or indirectly:

(A) solicit, interview, encourage, or take any other action that would tend to influence in any nmyrner@poyee of the
Company or its Affiliates to leave the employment of the Company or its Affiliatesr(than as a result of a general advertisement of employment made by
Executive's subsequent employer or business, not directed at any such employee); or

(B) hire any such employee who was employed by the Company or its Affiliates as of the Tiemidad¢ or who left the
employment of the Company or its Affiliates coincident with, or within one year priordfiesr the Termination Date.

(v) During the Restricted Period, Executive will not, directly or indirectly, solicirmourage any consultant then under contract with
the Company or its Affiliates to cease to work with the Company or its Affiliates.

b. It is expressly understood and agreed that although Executive and the Company consider tiomsesintained in this Section 8 to be
reasonable, if a final judicial determination is made by a court of competent jimisdiat the time or territory or any other
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restriction contained in this Agreement is an unenforceable restriction age@asttize, the provisions of this Agreement shall not be rendered void but shall be
deemed amended to apply as to such maximum time and territory and to such maximum extenbast sual jtidicially determine or indicate to be enforceable.
Alternatively, if any court of competent jurisdiction finds that any restrict@mained in this Agreement is unenforceable, and such restriction cannot be amend
so as to make it enforceable, such finding shall not affect the enforceability of any dfeheestrictions contained herein.

C. Prior to the commencement thereof, Executive will provide written notice to theaynof any employment or other activity that would
potentially violate the provisions of Sections 7 or 8 and, if Executive wishes to do so, Execytasgkrtiae Board to modify or waive the protections of this
Section 8, but nothing in this Agreement shall limit in any manner the Board's absoluteotisweto do so.

9. Enforcement of Promises Concerning the Protection of the Company's Cod&ntial Information and Goodwill. Executive acknowledges and
agrees that the Company's remedies at law for a breach or threatened breach of angwsithrespof Section 7 or Section 8 would be inadequate and the
Company would suffer irreparable damages as a result of such breach or threatehedthibmreamgnition of this fact, Executive agrees that, in the event of such a
breach in or threatened breach, in addition to any remedies at law, the Company, without posting anylldemdnsitiad to obtain equitable relief in the form of
specific performance, temporary restraining order, temporary or permanent injun@mnather equitable remedy which may then be available. In addition, and
without limiting the Company's ability to obtain such equitable relief, Executive shall eatided to any Change In Control Payment if Executive materially
violates the provisions of Sections 7 or 8 and, to the extent that such payments have alreadgdydexemadive shall repay all Change In Control Payments
immediately upon demand by the Company.

10. Section 409A Acknowledgement and Releaséxecutive understands that payments under this Agreement are potentially subjetbno Sec
409A of the Code and that if this Agreement does not satisfy an exception to Code Section 409A or dagdyaith the requirements of Section 409A and the
applicable guidance thereunder, then Executive may incur adverse tax consequences unadOSActExecutive acknowledges and agrees that (a) Executive is
solely responsible for all obligations arising as a result of the tax consequencededsath payments under this Agreement including, without limitation, any
taxes, interest or penalties associated with Section 409A, (b) Executive is @ tglgh any written or oral statement or representation by the Company or any
Affiliate thereof, or any of their respective employees, directors, officéosnays or agents (collectively, thE6mpany Partie§ regarding the tax effects
associated with the execution of this Agreement and the payment under this Agreemeiinatetiding to enter into this Agreement, Executive is relying on his
or her own judgment and the judgment of the professionals of his or her choice with whom Executwisiigsdc Executive hereby releases, acquits and forever
discharges the Company Parties from all actions, causes of actions, suits, debtmyraligdilities, claims, damages, losses, costs and expenses of any nature
whatsoever, known or unknown, on account of, arising out of, or in any way related to the tax effecte@dssititithe execution of this
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Agreement and any payment hereunder.

11. Miscellaneous

a. Governing Law; Jurisdiction; Venue. This Agreement shall be governed by and construed in aeawtttiahe laws of the State of Texas,
without regard to conflicts of laws principles thereof. Any action concerning omigelatithis Agreement shall be filed only in the federal and state courts sitting i
Dallas County, Texas.

b. Entire Agreement; Amendments. This Agreement contains the entire understandingawfidsewith respect to any Change In Control or
the subject matter of this Agreement, provided however, that the effects of a adhaag#al pursuant to the Long-Term Incentive Award Agreements shall be
governed by the terms of such agreements and shall not be affected by this Agreement.

c. No Waiver. The failure of a party to insist upon strict adherence to any term ofjtiesment, or any term of any agreement with any other

employee, on any occasion shall not be considered a waiver of such party's rights or deprive sucthearhofhereafter to insist upon strict adherence to that
term or any other term of this Agreement.

d. Severability. In the event that any one or more of the provisions of this Agreement shall benoe e@lid, illegal or unenforceable in
any respect, the validity, legality and enforceability of the remaining provisions ofgheement shall not be affected thereby.

e. Assignment. This Agreement, and all of Executive's rights and duties hereunder, shall smjriabdlkesor delegable by Executive. Any
purported assignment or delegation by Executive in violation of the foregoing shall be null and voio alméhdtf no force and effect. This Agreement may be
assigned, in whole or in part, by the Company to a Person which is an Affiliate or a suiccegsogst to all or a substantial part of the business operations of the
Company. Upon such assignment, the rights and obligations of the Company hereunder shall becomeatigk olgigations of such Affiliate or successor Person.

f. Successors; Binding Agreement. This Agreement shall inure to the benefit of and be binding squal peftegal representatives,
executors, administrators, successors, heirs, distributees, devisees and.legatee

g. Notice. For the purpose of this Agreement, notices and all other communications providetlddkgneement shall be in writing and shall
be deemed to have been duly given when delivered by hand or overnight courier or three days after it lzlgtdgniimited States registered mail, return receipt
requested, postage prepaid, addressed to the respective addresses set forth belbgreéenment, or to such other address as either party may have furnished to
the other in writing in accordance herewith, except that notice of change of address atfietitive only upon receipt.
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If to the Company:

222 West Las Colinas Boulevard, Suite 900N
Irving, Texas 75039
Attention: General Counsel

If to Executive:
Executive's home address as set forth in the personnel records of the Company

h. Cooperation. Executive shall provide Executive's reasonable cooperation in connection watioaryr groceeding (or any appeal from
any action or proceeding) which relates to events occurring during Executive's employment hereunde

. Withholding Taxes. The Company may withhold from any amounts payable under this Agreement suthdtatgesind local taxes as may
be required to be withheld pursuant to any applicable law or regulation.

j. Counterparts. This Agreement may be signed in counterparts, each of which shall be anwitiyithed same effect as if the signatures
thereto and hereto were upon the same instrument.

k. Survival. The provisions of Sections 1 and 7 through 9 of this Agreement shall survive the tamroirthis Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreenwdrthaday and year first above written.

EXECUTIVE: Celanese Corporation:

By: By:
<<NAME>>
Employee ID: <<Personnel Number>>

Date: Date:
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EXHIBIT A
FORM OF GENERAL RELEASE AGREEMENT

AGREEMENT AND GENERAL RELEASE

Celanese Corporation and its Affiliates (the “Company”), 222 West Lasd@dBoulevard, Suite 900N, Irving, Texas 75039 and , his or her heirs,
executors, administrators, successors, and assigns (“Executive”)ngmtais Agreement and General Release (the “Release”) and adodeves:

1. Last Day of Employment (Separation Date)The last day of employment with the Company is [Insert Date] (the “Sepabxie”).

2. Consideration. In consideration for signing this Release and compliance with the promises mede@empany and Executive agree:

a. Change In Control Payment.The Company will pay the Change In Control Payment, as defined in the Change In Coneolekdreetween the Company and
Executive dated on or about , 20 (the “CIC Agreemantprovide the reimbursements set forth in the CIC Agreement. Executive hgtersh
payments are the exclusive payments due to Executive arising out of the separatesubt¥&s employment.

b. Unused Vacation.The Company will pay to Executive wages for prorated unused vacation as of théiGepaiz.

c. Benefits. TheExecutive shall be entitled to elect to continue group health and dental coverag€GBRA and shall be reimbursed for such premiums as provided in
the CIC Agreement. Executive's rights in any other employee benefit plans of tipau@owill be as provided in the relevant plan documents.

3. No Consideration Absent Execution of this AgreemenExecutive understands and agrees that he/she would not receive the consigereified 81 Paragraph “2” above,
unless the Executive signs this Agreement and General Release on theesjggngeurithout having revoked this Release pursuant to paragraph 14 below and the fulfillme
of the promises contained herein.

4. General Release of ClaimsExecutive knowingly and voluntarily releases and forever discharges the CompatsyAdfilibtes, together with its predecessors, successors
and assigns and the current and former employees, officers, directors mtsdlagreof (collectively, the “Released Parties”), of and from any acthiiis, known and
unknown, asserted and unasserted, Executive has or may have as of the date of @f¢bigiRelease to the full extent permitted by law, in all countries andgtiosd in
which the Released Parties conduct their respective business, includinglbuitedtto the United States of America. Notwithstanding anything to the cphieegin, it is
expressly understood and agreed that the terms and conditions of any Long-Batindriswards shall continue to be governed by the applicable Long-Term Incentive
Award Agreements and shall not be affected by this Release.

‘All capitalized terms shall have the same meaning as set forth in the CIAgreement, unless otherwise stated.
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5. Executive acknowledges and agrees that he/she has been paid all amodntsExeeutive as compensation, whether in the form of salary, bonus, equity compensation,
benefits or otherwise. The release in Section 4 of this Release includes)diLiimited to, any alleged violation of the following, as may be amended oeat: eff

(a) any action arising under or relating to any federal or state statute or ldicelrare, such as:

» Title VIl of the Civil Rights Act of 1964;

» The Civil Rights Act of 1991;

» Sections 1981 through 1988 of Title 42 of the United States Code;
» The Employee Retirement Income Security Act of 1974,
» The Immigration Reform and Control Act;

» The Family and Medical Leave Act;

« The Americans with Disabilities Act of 1990;

* The Age Discrimination in Employment Act of 1967,

« The Workers Adjustment and Retraining Notification Act;
» The Occupational Safety and Health Act;

» The Sarbanes-Oxley Act of 2002;

* The Texas Commission on Human Rights Act;

¢ The Texas Minimum Wage Law;

« Equal Pay Law for Texas; and

* The Vocational Rehabilitation Act.

(b) any other national, federal, state, province, or local civil or human rights lawy otteer local, state, province, national or federal law, regulation or ordinance; or
any law, regulation or ordinance of a foreign country, including but not limited feettheral Republic of Germany and the United Kingdom;

(c) any action under public policy, contract, tort, common law or equity, including, but not limjteldims based on alleged breach of an obligation or duty arising in
contract or tort, such as breach of contract, fraud, quantum meruit, invasion of pnvangful discharge, defamation, infliction of emotional distress, assaitétryha
malicious prosecution, false imprisonment, harassment, negligence, gross neghgenstrict liability;

(d) any claim for lost, unpaid, or unequal wages, salary, or benefits, including, withdatibmiany claim under the Fair Labor Standards Act, the Employee
Retirement Income Security Act, the Equal Pay Act, the Texas Minimum Wagehe Texas Equal Pay Law, or any other local, state, or federal statutenzancer
classificationsyages, salary, or benefithicluding calculations and deductions relating to sameell as the employment, labor and benefits laws and regulation:s
in all countries in addition to the United States of America, including buimibéd to the United Kingdom and the Federal Republic of Germany; and

(e) any other claim regardless of the forum in which it might be brought, if any, whiclitisesbas, might have, or might claim to have against any of the Released

Parties, for any and all injuries, harm, damages, wages, benefits, salary, reindniss penalties, costs, losses, expenses, attorneys' fees, and/grdiadtitier
detriment, if any, whatsoever and whenever incurred, suffered, or claimed by the Executive
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6.

10.

11.

Affirmations . Executive affirms that he/she has not filed, caused to be filed, or presenigrty 0 any claim, complaint, or action against the Released Parties in any foru
or form, provided that this Release shall not affect the rights or resporesitolithe Equal Employment Opportunity Commission, or any other federal, staieglor |

authority with similar responsibilities (collectively, the “Commiss)do enforce any employment discrimination law, and that this Release shsalialbaffect the right of
Executive to file a charge of discrimination with the Commission or partiipainy investigation. However, Executive waives any right to participate/ipayment or

benefit arising from any such charge, claim, or investigation.

Executive further affirms that he/she has reported all hours worked as ofdhaf thas Release and has been paid and/or has received all leave (paid or unpaehsation,
wages, bonuses, commissions, and/or benefits to which he/she may be emitieat ao other leave (paid or unpaid), compensation, wages, bonuses, commissions and/o
benefits are due to him/her, except as provided specifically in this Relleasmitive furthermore affirms that he/she has no known workplace injuries or iimcapdiseases
and has been provided and/or has not been denied any leave requested undelythad-&adical Leave Act.

Executive reaffirms that he or she will comply fully with Sections 7 trough 9 of the CIC Agreement and that, if he or she violates such provisions, abbnsideration
paid hereunder will be immediately due and payable back to the Company.

Governing Law and Interpretation. This Release shall be governed and conformed in accordance with the lawStafaled Texas, without regard to its conflict of laws
provision. In the event the Executive or Company breaches any provision of this Releasgyé&aad Company affirm that either may institute an action to spelgifical
enforce any term or terms of this Release. Should any provision of this Releasklesldézgal or unenforceable by any court of competent jurisdiction and cannot be
modified to be enforceable, excluding the general release language, such provisiomsédithtely become null and void, leaving the remainder of this Release indell for
and effect.

Non-admission of Wrongdoing The parties agree that neither this Release nor the furnishing of the coiwiderahis Release shall be deemed or construed at anytime fo
any purpose as an admission by Company of any liability or unlawful conduct of any kind.

Neutral Reference.If contacted by another organization, the Company will only provide dates of emplognaeposition.

Non-Disparagement.Executive agrees not to disparage, or make disparaging remarks or send any dispamagungications concerning, the Company, its reputation, its
business, and/or its directors, officers and managers. Likewise the Compaity'snesagement agrees not to disparage, or make any disparaging remark or send any
disparaging communication concerning Executive, his reputation and/or his business.

Future Cooperation after Separation Date After separationi=xecutive agrees to make reasonable efforts to assist Company including buitedttd: assisting with
transition duties, assisting with issues that arise after separatiomplfygnent and assisting with the defense or prosecution of any lawsuit or diéénmdudes but is not
limited to providing deposition testimony, attending hearings and testifying on lbéltladf Company. The Company will reimburse Executive for reasonable time and
expenses in connection with any future cooperation after the separation datan@imeenses can include loss of pay or using vacation time at a future employer. The
Company shall reimburse the Executive within thirty (30) days of remittancednutive to the Company of
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12.

13.

14,

15.

16.

17.

such time and expenses incurred, but in no event later than the end of the Exeaxtiesis following the tax year in which the Executive incurs such time and expenses al
such reimbursement obligation shall remain in effect for five years andhthuinaof expenses eligible for reimbursement hereunder during Executiveesatanill not affect

the expenses eligible for reimbursement in any other tax year. Notwithstandimgabdipg sentence, if Executive is a Specified Employee on the Executiveladtam

Date, the reimbursement shall not be made until after six (6) months and ondadapdd=Executive's Termination Date.

Injunctive Relief. Executive agrees and acknowledges that the Company will be irreparably harmed ®aahydrthreatened breach by him/her of this Agreement and thz
monetary damages would be grossly inadequate. Accordingly, he/she agrees that in tifeadwesaich, or threatened breach by him/her of this Agreement the Company st
be entitled to apply for immediate injunctive or other preliminary or eqeitatief, as appropriate, in addition to all other remedies at law or equity.

Review Period Executive is hereby advised he/she has until [Insert Date], twenty-onal@idar days, to review this Release and to consult with an attorney prior to
execution of this Release. Executive agrees that any modifications, mat@tiaérwise, made to this Release do not restart or affect in any mannegited twienty-one
(21) calendar day consideration period.

Revocation Period and Effective Dateln the event that Executive elects to sign and return to the Company a copy of thiséxdrde/she has a period of seven (7) days
(the “Revocation Period”) following the date of such execution to revoke thes&elafter which time this agreement will become effective Bfiective Date”) if not
previously revoked. In order for the revocation to be effective, written notice mustddeeeby the Company no later than close of business on the seventh day after the
Executive signs this Release at which time the Revocation Period shedl. expi

Amendment This Release may not be modified, altered or changed except upon express writt@noédatk parties wherein specific reference is made to this Release.

Entire Agreement. This Release sets forth the entire agreement between the parties hdraitty supersedes any prior obligation of the Company to the Executive.
Executive acknowledges that he/she has not relied on any representations, pooragreements of any kind made to him/her in connection with his/her decisiongb acce
this Release, except for those set forth in this Release.

HAVING ELECTED TO EXECUTE THIS AGREEMENT AND GENERAL RELEAS TO FULFILL THE PROMISES AND TO RECEIVE THE SUMS AND BENHERS
IN SECTION 2 ABOVE, EXECUTIVE FREELY AND KNOWINGLY, AND AFTR DUE CONSIDERATION, ENTERS INTO THIS RELEASE INTENDING TO
WAIVE, SETTLE AND RELEASE ALL CLAIMS HE/SHE HAS OR MIGHT HA¥: AGAINST COMPANY.

IN WITNESS WHEREOF, the parties hereto knowingly and voluntarily executeB#esise as of the date set forth below.

EXECUTIVE: Celanese Corporation:
By: By:
Date Date
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[List of Works]
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Schedule of Executive Officers

Mark C. Rohr
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Section 6: EX-10.6 (AMENDMENT TO 2010 2011 STOCK OPTION AGREEMEN)

Exhibit 10.6
FORM OF AMENDMENT TO

<<2010>><<2011>> NONQUALIFIED STOCK OPTION AWARD AGREEMENT

This AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD AGREEMENTthis “Amendment”) is entered into as of April 18, 2012, by and
between Celanese Corporation (the “Company”) and <<NAME>> (the “Participantt)lamends that certain Nonqualified Stock Option Award Agreement datec
as of <<Original Date>> (the “Agreement”), by and between the Company and tlogoRatti

WHEREAS, the Company and the Participant desire to amend certain provisions of threekgteeimplement the Company’s retirement policy for
equity awards.

In consideration of the promises and mutual covenants contained herein and for other good and valigsigioontghe parties agree as follows:

1. Effects of Certain Events Prior to Vesting.Section 5 of the Agreement is hereby amended to implement retirement provisions amflasethenended
and restated to read in its entirety as follows:

5. Effects of Certain Events

(@) Upon the termination of the Participant’'s employment by Company without Qagdise  the Participant’s death or Disability, a prorated portion of
the unvested portion of the Option will vest upon such termination in an amount equ#idéaiivested Option in each Vesting Period multiplied by (ii) a fraction, the
numerator of which is the number of complete and partial calendar months from th®@&eatd the date of termination without Cause or due to the Participantisodeat
Disability, and the denominator of which is the number of complete and paréatiealmonths in each applicable Vesting Period, such product to be rounded up to the
nearest whole number. The Participant (or the Participant's estaticibener legal representative) may exercise the vested portidre @ption until the earlier of (1)
the twelve-month anniversary of the date of such termination of employment iithose or due to the Participant’s death or Disability or (2) the Expiratien Tha
remaining unvested portion of the Option shall be forfeited and cancelled wethaideration.

(b) Upon the voluntary termination of the Participant’s employment with the Company eficenient, a prorated portion of the unvested portion of the
Option will vest on the normal vesting dates in an amount equal to (i) the unvested @ptch Vesting Period multiplied by (ii) a fraction, the numerator of which is the
number of complete and partial calendar months from the Grant Date to the dateeoh&tgtiand the denominator of which is the number of complete and partial
calendar months in each applicable Vesting Period, such product to be rounded up teghevhede number. As a condition to the vesting provisions of this subsection
the Participant shall enter into a separation agreement with the @pmpan Retirement that includes two-year noncompetition and non-solicitation cevienarfiorm
acceptable to the Company. Any outstanding Net Profit Shares as of Retirement (aed RrofiNShares created by reason of an exercise after Retirenleotminue
to be subject to the holding period requirement of Section 4 until the applicablet®estiLapse Date. The




Participant (or the Participant’s estate, beneficiary or legal repiags/e) may exercise the vested portion of the Option until the Expiratien Thee remaining portion of
the Option shall be forfeited and cancelled without consideration.

(©) Upon the termination of a Participant’'s employment with the Company by reafmnRudrticipant’s voluntary resignation (other than Retirement), (i)
the unvested portion of the Option shall be immediately forfeited and cancéheditwonsideration as of the date of the Participant’s termination obgmeht, (ii) the
Participant may exercise the vested portion of the Option until the earliBrrihéety (90) days following the date of such termination of employment and (2) the
Expiration Date, and (iii) any outstanding Net Profit Shares will continue to becstibjthe holding period requirement until the Restrictions Lapse Date.

(d) Upon the termination of a Participant’'s employment with the Company for “Cai)g&& yested and unvested portion of the Option shall be
immediately forfeited and cancelled without consideration as of the date Réthepant’s termination of employment, and (ii) any Net Profit Shares heleby t
Participant on the date of termination that have not yet become transferalderoteace wittfSection 4above shall be immediately forfeited. In that case, (1) the
Participant’s right to vote and to receive dividends on, and all other rights, fitleei@st in, or with respect to, such forfeited Net Profit Shares shall didaltyawithout
further act, terminate, and (2) such forfeited Net Profit Shares shallipee@ to the Company. The Participant hereby irrevocably appoints (which appoistment i
coupled with an interest) the Company as the Participant’'s agent and attofaelyto take any necessary or appropriate action to cause any forfeitecolteShares to
be returned to the Company, including without limitation executing and deliveacig gbwers and instruments of transfer, making endorsements and/or making,
initiating or issuing instructions or entitlement orders, all in the Partitjppaame and on the Participant’s behalf. The Participant herebgsatifd approves all acts
done by the Company as such attorney-in-fact. Without limiting the foregoing, ti@gaat expressly acknowledges and agrees that any transfer agent for fidfor
Net Profit Shares is fully authorized and protected in relying on, and shall méability in acting on, in the documents, instruments, endorsements, instructiers, or
or communications from the Company in connection with such forfeited Net Pnafie$Sor any transfer thereof, and that any such transfer agent is a tlyird-part
beneficiary of this Agreement.

2. Definitions. Section 22 is hereby amended to add a definition of Retirement as follows:

(e) “Retirement” of the Participant shall mean a voluntary separation from service on or aftiateh&hen the Participant is both 55 years of age and has ten
years of service with the Company.

3. No Other Amendments.Except as expressly provided in this Amendment, the Agreement remains in full forekéeaihd




IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment as of the day and year first alsyve writt

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman and Chief Executive Officer
Date:




Schedule of Executive Officers

Douglas M. Madden
Gjon N. Nivica, Jr.
Mark W. Oberle
Steven M. Sterin
Jay C. Townsend
Jacquelyn H. Wolf
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Section 7: EX-10.7 (AMENDMENT TO 2010 2011 TIME-VESTING RSU AGREMENT)

Exhibit 10.7
FORM OF AMENDMENT TO
<<2010>> <<2011>> TIME-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This AMENDMENT TO TIME-VESTING RESTRICTED STOCK UNIT AWARD GREEMENT (this “Amendment”) is entered into as of April 18,
2012, by and between Celanese Corporation (the “Company”) and <<NAME>> (the “Partjcipadtdmends that certain Time-Vesting Restricted Stock Unit
Award Agreement dated as of <<Original Date>> (the “Agreement”), by and &etiwve Company and the Participant.

WHEREAS, the Company and the Participant desire to amend certain provisions of theekgteeimplement the Company’s retirement policy for
equity awards.

In consideration of the promises and mutual covenants contained herein and for other good and valiggolioantghe parties agree as follows:

1. Effects of Certain Events Prior to Vesting.Section 4 of the Agreement is hereby amended to implement retirement provisions arddsetaenended
and restated to read in its entirety as follows:

4. Effects of Certain Events Prior to Vesting

€) Upon the termination of the Participant’'s employment by the Company withase®r due to the Participant's Retirement, death or Disability, a
prorated portion of the RSUs that remain unvested will vest in an amount equahéoufivested RSUs in each Vesting Period multiplied by (ii) a fraction, theraitome
of which is the number of complete and partial calendar months from the Grartba¢ date of termination without Cause or due to the Participant’s Retirataath
or Disability, and the denominator of which is the number of complete and partrad@alaonths in each applicable Vesting Period, such product to be rounded up to t
nearest whole number. In the case of

(1) termination without Cause, (A) such prorated number of unvested RSUs shatl Wles respective remaining Vesting Dates and will be subject to an
applicable taxes under Section 8 upon such vesting, (B) a portion of such prorated&8ilispercent>> (Holding Period RSUs), which may be rounded up in
each case to avoid fractional shares, will be non-transferable upon vestisglgect to a holding period requirement as provided in Section 3, with the effect th
such portion of the prorated RSUs shall be treated as Holding Period RSUs, and stditdbeinder Section 5(b) on the Delivery Date, subject to any applicable
taxes under Section 8 on the Delivery Date, and (C) the remaining portion of such R®&afsferable percent>> (Transferable RSUs), which may be rounded il
each case to avoid fractional shares, will be settled in accordancéevihovisions of Section 5(a) following the applicable Vesting Date, subject to any
applicable taxes under Section 8; and

(2) separation as a result of Retirement, (A) such prorated number of unvestedhRBWest on the respective remaining Vesting Dates and will be
subject to any




applicable taxes under Section 8 upon such vesting, (B) a portion of such prorate&&®iltspercent>> (Holding Period RSUs), which may be rounded up in
each case to avoid fractional shares, will be non-transferable uparm\esti subject to a holding period requirement as provided in Section 3, with the effect tf
such portion of the prorated RSUs shall be treated as Holding Period RSUs, ahd shtled under Section 5(b) on the Delivery Date, subject to any applicable
taxes under Section 8 on the Delivery Date, and (C) the remaining portion of such RB8&arsferable percent>> (Transferable RSUs), which may be rounded il
each case to avoid fractional shares, will be settled in accordamcthavjprovisions of Section 5(a) following the applicable Vesting Date, subject to any
applicable taxes under Section 8. As a condition to the vesting provisions upon Retir@mt@ned in this subsection, the Participant shall enter into a separatio
agreement with the Company upon Retirement that includes two-year noncomagtitinon-solicitation covenants in a form acceptable to the Company. Any
outstanding Holding Period RSUs as of Retirement, and any unvested RSUs thasthadier Retirement, will continue to be subject to the holding period
requirement until the applicable Delivery Date; and

(3) termination by reason of the Participant’s death or Disability, such marabeber of RSUs shall vest on the respective remaining Vesting Dates anc
will be subject to any applicable taxes under Section 8 upon such vesting, and a nuntibemohCShares equal to such prorated number of RSUs shall be
delivered to the Participant or beneficiary within thirty (30) days followingtiginal applicable Vesting Date.

The remaining unvested portion of the Award shall be immediately forfeitedaartelled without consideration as of the date of the Participant’s teonioh
employment without Cause or due to the Participant's Retirement, deathlulityis

(b) Upon the termination of the Participant’s employment for any other reason, tisteahpertion of the Award shall be immediately forfeited and
cancelled without consideration as of the date of the Participant’s teimnindttmployment, and any Holding Period RSUs shall remain subject to the provisions of thit
Agreement until the applicable Delivery Date, except in the case of endion for Cause, in which case the Holding Period RSUs (if any) shalledrately forfeited
and cancelled without consideration as of such date.

2. Definitions. Section 23 is hereby amended to add a definition of Retirement as follows:

(d) “Retirement” of the Participant shall mean a voluntary separation from service on or aftateétveheén the Participant is both 55 years of age and has
ten years of service with the Company.

3. No Other Amendments.Except as expressly provided in this Amendment, the Agreement remains in full forekéeahd




IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment as of the day and year first alsyve writt

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman and Chief Executive Officer
Date:




Schedule of Executive Officers
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Jay C. Townsend
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Section 8: EX-10.8 (AMENDMENT TO 2010 2011 PERFORMANCE-VESTING FSU AGREEMENT)

Exhibit 10.8

FORM OF AMENDMENT TO

<<2010>> <<2011>> PERFORMANCE-VESTING RESTRICTED STOCK UNIT AWARD AGREEMENT

This AMENDMENT TO PERFORMANCE-VESTING RESTRICTED STOCK UNAWARD AGREEMENT (this “Amendment”) is entered into as of
April 18, 2012, by and between Celanese Corporation (the “Company”) and <<NAME>> (theifBatt)c and amends that certain Performance-Vesting
Restricted Stock Unit Award Agreement dated as of <<Original Date>> (iipeeéfnent”), by and between the Company and the Participant.

WHEREAS, the Company and the Participant desire to amend certain provisions of theekgteeimplement the Company’s retirement policy for
equity awards.

In consideration of the promises and mutual covenants contained herein and for other good and valigeolioantghe parties agree as follows:

1. Effects of Certain Events Prior to Vesting.Section 4 of the Agreement is hereby amended to implement retirement provisions amddsetaenended
and restated to read in its entirety as follows:

4. Effects of Certain Events Prior to Vesting

€) Upon the termination of the Participant’'s employment by the Company withase@rior to the Vesting Date, a prorated number of Performance
RSUs in an amount equal to (i) the Target number of Performance RSUs granted hdtipbgdrby (ii) a fraction, the numerator of which is the number of complete anc
partial calendar months from the Grant Date to the date of termination, andchdmeimitor of which is the number of complete and partial calendar months between the
Grant Date and the Vesting Date, such product to be rounded up to the nearest whole numbet, @hétie/¥esting Date, subject to adjustment for the achievement of
the performance goals outlined herein and as applied to all other Partiggranided, however, that (1) the portion of such prorated, performance-adjustth@ade
RSUs that are Transferable RSUs will be settled in accordancéheigitovisions of Section 5(a), subject to any applicable taxes under Section 8 upon suglavest
settlement, and (2) the remaining portion of such prorated, performance-adjuftetidee RSUs, Holding Period RSUs, will be subject to any applicable taxes under
Section 8 upon such vesting, and will be non-transferable and subject to a holding jpeiirednent as provided in Section 3, with the effect that such adjustedegdrorat
performance-adjusted Performance RSUs shall be treated as Holdo R8lis, and shall be settled under Section 5(b), subject to applicable taxeSaatida 8 upon
such settlement. The remaining unvested portion of the Award shall be ineheftidfeited and cancelled without consideration as of the date of theipaartis

termination of employment.

(b) Upon the voluntary termination of the Participant’s employment with the Conapgento Retirement prior to the Vesting Date, a prorated number of
Performance RSUs in an amount equal to (i) the Target number of Performarsg@Bidd hereby multiplied by (ii) a fraction, the numerator of which is the muhbe

complete and partial calendar months from the




Grant Date to the date of Retirement, and the denominator of which is the nuroberptéte and partial calendar months between the Grant Date and the Vasting D
such product to be rounded up to the nearest whole number, shall vest on the Vesting Dat&g adpjstihent for the achievement of the performance goals outlined
herein and as applied to all other Participants; provided, however, that (1) tba pbsiich prorated, performance-adjusted Performance RSUs that are adesfer
RSUs will be settled in accordance with the provisions of Section 5(a) folldinengesting Date, subject to any applicable taxes under Section 8 upon such vesting an
settlement, and (2) the remaining portion of such prorated, performance-adjuftecidee RSUs, Holding Period RSUs, will be subject to any applicable taxes unde
Section 8 upon such normal vesting, and will be non-transferable and subject to a holdthgepeirement as provided in Section 3, with the effect that such adjusted
prorated, performance-adjusted Performance RSUs shall be treateldliag IReriod RSUs, and shall be settled under Section 5(b), subject to applxeblentder

Section 8 upon such settlement. As a condition to the vesting provisions of thisienhgeoh Retirement, the Participant shall enter into a separation @mtesith the
Company upon Retirement that includes two-year noncompetition and non-solictaterants in a form acceptable to the Company. The remaining unvested portion
the Award shall be immediately forfeited and cancelled without consoiei of the date of the Participant’'s Retirement.

(c) Upon the termination of the Participant’'s employment due to the Partisidaath or Disability prior to the Vesting Date, a prorated number of
Performance RSUs will vest in an amount equal to (i) the Target number offaréer RSUs granted hereby multiplied by (ii) a fraction, the numeratoric ighthe
number of complete and partial calendar months from the Grant Date to the daté of d&aability, and the denominator of which is the number of complete and partie
calendar months between the Grant Date and the Vesting Date, such produoutaled up to the nearest whole number. The prorated number of Performance RSUs
shall immediately vest and a number of Common Shares equal to such proratedafuPebrmance RSUs shall be delivered to the Participant or bengefigthin
thirty (30) days following the date of termination, subject to the provisions 6b8&c The remaining unvested portion of the Award shall be immediately forfeided a
cancelled without consideration as of the date of the Participant’s telwnimhiemployment for death or Disability.

(d) Upon the termination of a Participant's employment with the Company for any otben f@éor to the Vesting Date, the Award shall be immediately
forfeited and cancelled without consideration as of the date of the Partgigantination of employment.

(e Upon the termination of a Participant’'s employment with the Company for asgnren or after the Vesting Date and before the Delivery Date, any
Holding Period RSUs shall remain subject to the provisions of this Agreemérherapplicable Delivery Date, excapiat in the event of a termination for Cause, in
which case the Holding Period RSUs (if any) shall be immediately fatfertd cancelled without consideration as of such date.

2. Definitions. Section 23 is hereby amended to add a definition of Retirement as follows:

() “Retirement” of the Participant shall mean a voluntary separation from service onrahaftiate when the Participant is both 55 years of age and has
ten years of service with the Company.




3. No Other Amendments.Except as expressly provided in this Amendment, the Agreement remains in full forekéeaihd

IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment aslay éned year first above written.

PARTICIPANT: Celanese Corporation:
By: By:

<<NAME>> Mark C. Rohr

Executive ID: <<Personnel Number>> Chairman and Chief Executive Officer
Date:
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Jay C. Townsend
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Section 9: EX-31.1 (CEO 302 CERTIFICATION)

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

I, Mark C. Rohr, certify that:

1. | have reviewed this quarterly report on FormQ0f Celanese Corporation;

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

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations and
cash flows of the registrant as of, and for, theéqas 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 enbateraterial information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those asjtparticularly during the period in which thipoet is being prepared;

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

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

(d) disclosed in this report any change in 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 matgafécted, or is reasonably likely to materialffeat, the registrant's internal control over fina reporting; and

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

(a) all significant deficiencies and material weagses in the design or operation of internal coptrer 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 ines\management or other employees who have a s@mifiole in the registrant's internal control ofieancial reporting.

/sl MARK C. ROHR

Mark C. Rohr

Chairman of the Board of Directors and
Chief Executive Officer

Date: July 25, 2012
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Section 10: EX-31.2 (CFO 302 CERTIFICATION)

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

I, Steven M. Sterin certify that:

1. I have reviewed this quarterly report on ForrA0f Celanese Corporation;

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



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

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

(a) designed such disclosure controls and procedareaused such disclosure controls and procsdaitee designed under our supervision, to enbataraterial information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those esjtparticularly 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 supemijdio provide reasonable assurance regarding
the reliability of financial reporting and the pegption of financial statements for external pugsois accordance with generally accepted accouptingiples;

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

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

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaifuat 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 coptrer 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 ines\management or other employees who have a s@mifiole in the registrant's internal control ofieancial reporting.

/s/ STEVEN M. STERIN
Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 25, 2012
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Section 11: EX-32.1 (CEO 906 CERTIFICATION)

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, 2012 as filed with the S&esrand Exchange Commission on the
date hereof (the “Report”), I, Mark C. Rohr, Chaamof the Board of Directors and Chief Executivéi€@f of the Company, hereby certify, pursuant8ULS.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 25, 2012
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Section 12: EX-32.2 (CFO 906 CERTIFICATION)

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, 2012 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, thany 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.
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/sl STEVEN M. STERIN

Steven M. Sterin

Senior Vice President and
Chief Financial Officer
Date: July 25, 2012





